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EPICUS, INC,

Officers
Name Title Address
Gerald Hartymagn President/ Treasuter 610 Crescent Executive Court
Suite 300
Lake Mary, FL 32746
Thomas N, Donaldson Vice President/ Secretary 610 Crescent Executive Couyrt
Suite 300
Lake Mary, FL, 32746
Directors
Name Address
Gerald Haryman 610 Crescent Executive Court
Suite 300
Lake Mary, FL 3274¢
Thomas N, Donaldson 610 Crescent Executive Court
Suite 300
Lake Mary, FL 32744

KcCo1pocsy 745621,1
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Btte of South Corofiny |
Bffice of the Secrebry of Sty
The Honorable My Hammony

IZQSPM.B'IONS’IREELSUI‘IBSZS P.O. BOX 11350
mLUMB]A, 5C 29201 COLUMBIA, SC29211
(803) 7342170 (803) 734-21 1%
WWW.scs08.00m

Notaurieg
&m’;‘;“ lgg? (303) 7342512
{503

RE: gplw ‘ [(‘C_,
Dear

We have recsiveqd your request for Information and/or copies of the above
entity. Unfortunately, We are not able 1o locate the following:

mlonlou%mﬁa'

Wa apologize for any inconvenience this may cauge you. Any further quesstions
Or concems can bg directed to oyr General Counsel at the above address,

Sincerely,
“RobmG
Robin Gatiney
Business Filings
(803) 734:1790 Trademarks Agencles Fax
Bopioyment Direct Iovestigation
Fax (803) 734-1604 (303) 7340367 (803) 734-1983 (803) 734-2154 (803) 7?3135 (303) 734-1797

T e, .

e ———..



South Carolina Secretary of State

Corporation Detaijis
Orporation Information
Jorporation Name: EPICUS, ING:
fame Type: BUS Status: FOR Profit/Non-Profin  p Domestlchoreign: F
Jorp EMail;
\gent Name; CORPORATION SERVICE CO Original Filing 05/06/1987
Wddressi1: 5000 THURMOND MALL BLYD Effective Date: 05/06/1997
Mdress2; Expiration Date:
dty: QOLUMBTA State: SC Dissolved Data: 06/01/2004
tp 29201 Incomorated State: ALORIDA Termination Date
Agent EMail; LLP Renewal Date:
Tax Year End:
Doqporatkut(kumwnent:
iling Information
Filing . Microfilm
File ID lﬂﬂng[xuh;Typg Description Comment Associated Name D
97-011928BC 05/06/1997 AUTHORTTY
99-022397¢C 06/11/1999 Agent Change of Address
02-046333CC 09/03/2002 CHANGE AGENT ADDRESS
02-056720CC 12/02/2002 CH NM FR-EPIC
COMMUNICATIONS, INC.
02-0567190C 12/02/2002 CH NM FR-TELEPHONE COMPANY
OF CENTRAL FLORIDA INC
04-1050316% 06/01/2004 FORFETTURE #2 -
Associated Names Information
Assoclated Name ;‘;;:d“u Corporation Name Name Type Status g’:’;‘ﬁ”

Hfective Date; 08/02/2005 10:32:31

WdBEE 6007 ¢ 'zny

EVEPRER

8£19-669

£68G “op
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STATE OF SOUTH CAROLINA
SECRETARY OF STATE

Pu
Undersignead Corporation

JIM MILES

rsuant to $33-15.103 of the 1976 Souy, Caroling Code, as ansnded, the
ion hereby applics for Suthority te $rantact business in the Siate of Sauth
following Statement;

Caroling, and for that Purposs, heraby stbmiys the
The name of the Sorporation Iy (sea 5533'4-:01. and 33-15.106 ang sou §33-19.
S00{b)(1) if the Corporation is a professiona) sorporation) &%&%ﬂml nggda,

1.

s‘

b)

U is incorporated as (check applicable iiem) tthmbusmuoorponﬁon. f3a
professiona) Gorponation, under the laws of the siate of Floriga .
;rhe date of i lngorpomﬁon is 1278095 and the perlod of its duration
Y __DPerpatua .
The address of the principal office of the corporation is 3575 ?& Mary BIvd.; Suite 107
f Floria
o 2 . .

(
inmecityo(“_hknunry and the stareg
The addresy of the propogad regisiered office the staig of South Caroling is
2019 park Streat — 10 the city —telumbia
{Strect & N
In Souh Caraling 29201 .
{Zip Code)

address ¢
has nn directors, they the mama ang address of thosa
Statutory authority of directors on behalf of e

®) Name of directory -
Els_!gr En gimr
Toikes Welch
mm‘ﬁa'“um"‘ o —

waorm.or
Prineipaloﬂicm
&“W'—W MWWQM

— T mev———

The aggregate oumber of sharey which the corporation hes 'anthoﬂty W Iszue, itemized
by classes ang scries, if any, within & clagg:

c‘lhomellﬂisqul: ANWWWE&&QNW%‘*
CERTIFED TO 85 A TRUE AND CORRECT copy
A TAKEN FROM AND WITH THE
ORIGINAL ON FILE IN THIS OFFICE
AUB 0 2 205

97-0119205¢ OF STATE OF SOUTH CAROUIA

FL 3274
FL 3274
FL 3274
FL 3274

FL, 327

—— et

R s —
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| further certify that said corporation has not filed Artigles of Dissolution,

Bivren wnd D amd the
@mt'tbgwl ﬁg:h';‘;!;mh of Horthn,

= il i Corl 1

St & pA
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Unless a delayed date is specified, this application shall ba effective when acceptad
for filing by the Secretary of State (See §33-1.230):

4.

s.

8,

. FILING INSTRUCTIONS
M]zriu of this application, the original and with & dupllests ociginal or & conformed copy, fwast
be fi
lrthmhmkmhmmm.pmmmlemmwuauhmn-bth-

Ints purngraph in this form.
m& of Ful'?Plylbh o1 ihe time of filing shis docoment):
Fee for filing Application $10.00
Filing Tus $100,00
Minimwm Licsnws Pee
{Puyubls 10 Sucrvinry of Staiw) $135.00

This form must be sccompanied by the initial annaal port of sorposetions, & cheok in ths of
$2%.00 puyshle 1o the 5.C. Tux Coinmbsion, snd u euetilionty of exisiance from a state official ol the
Jurisdiciion where the surporwtiva ix lnonepursted,
I e applicant cormporstion s wdnpting u Gtisious Rume Fir uee fn South Caroline passuant to §33-15-
100¢4), thes » cextliley snpy of the hourd of dreton resnlution approving the Rutitious name must e
wnschad 1 the applicativn.
1f the wpplicunt I3 u foreign profowsiona corporative, then in addition o wurtisfying the aume
M“:cluu.m in §333-19-150 and 33-19-300(b)(1), I following isfornution must be inciuded in the
spplication; .
u. Ammmm&m‘swhﬁmmuhhmln-wmubm
of professions! serviews (c.y. law Ginn),
b, Amqmumunummlmmumwrormm.-uuuouu
ollicers tiher sthan fs y and & o il any, wre licensod In une or mbre Siates 10
rendar 8 profassionatl wevice dewribed in it artlcles uf incusporation.

P. 6
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AGENT’S STATEMENT OF CHANGE OF REGISTERED OFFICE
OF A SOUTH CAROLINA OR FOREIGN CORPORATION

Pursuant to Section 33-5-102 and 33-15-108 of the 1976 South Carcling Code, as amended, the
ed repistered agent submits the fo! information for the of changing the
msiwedoﬁiceaddrasofmefoumomﬂmmﬁmofﬁm&

L Tbenameofmecozporauoais

1

TELEPHONE COMPANY OF CENTRAL FLORIDA, INC.
SECRETARY OF §TATE

2. ‘The state of incorporation {s FILED

FLORIDA ' » JUN 1 11999

3. Date of incorporation or qualification in South Carolina i 7]8]9}ojsshafs J2]s]4]5

5/6/97
4, 'l‘hermneofthectmemregismugmis
CORPORAmNSERWCBCOMPANY
5. mmmuudmewmmmmmmmsmmn

2019 PARK ST
COLUMBIA, §C 29201

6. 'I‘hesneetaddrmtowhich the registered office is changed to is

1301 GERVAIS STREET
COLUMBIA, SOUTH CAROLINA 29201

Dated: June 10, 1999

CORPORATION SERVICE COMPANY
(As Registered Agent)

By A
John H. Pelleer. Ass, VP

CERTIFIED TO BE A TRUE AND CORRECT
AS TAKEN FROM AND COMPARED WITH TH
OR'GINAL ON FILE IN THIS OFFICE

AUG 0 2 2005

99-022397¢C

S



Aug. 3. 2005 3:40PM  searchtec 699-6178 No. 5897 P. §

AGENT'S STATEMENT OF CHANGE OF REGISTERED OFFICE
OF A SOUTH CAROLINA OR FOREIGN CORPORATION

Pursuant to Section 33-3-102 and 33-15-108 of the 1976 South Carolina Code, as
amended. the undursigned registercd agent submits the following information for the
purpose of champiny the registered uffice address of the following corporation in the Stats

of Sowh Carolir: Jom M)
SEOREIARYOFSTATE ‘”
L The name ot the somoration is F"-ED
SEP
TELEPHONE COMPANY OF CENTRAL FLORIDA, INC. AN 5 e PM
2Jstefiolifieli Tz 3T4]5Ts

2. The state of invorporation is

FLORIDA

-J

The date of incorporation or gualification in South Carolina js
51611997

4. The street address of the current reyistered office in South Carolina is

1301 Gervans Sircet CERTINED ™
Columbia. 8C 29201 MTA&%‘N%?&H%RWM
ORIGINAL ON FILE 1N THIS OFFICE
3. The sweet address 1o which the registered office is 10 be changed is
S000 Thurmond Mali Boulevard AUS 0 2 2005

Columbia, 8¢ 29201
f. The name of the current registered agent is M
SECAETARY OF STATE OF SCUT CAROLINA
Corporation Senvice Company .

7. The uddress ol the rogistered olTice and the address of the business office of the
registered agent. as changed. will be identical.

8. The above numed corporation has been notificd of the change.
[ated Augrust 30 2002
CORPORATION SERVICE COMPANY

H Y. Bl

John H. Pelletier
Assistant Vice President

02-046333cC

s o At e e e e o

e e et bt o et e A e e
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. },l[ ‘ r
j aauiuuworsuna
TATE OF OLINA
8 S8OUTH CAR F‘LED

SECRETARY OF STATE

DEC 0 2 2082
APPLICATION FOR AN AMENDED CERTIFICATE M o]
OF AUTHORITY BY A FOREIGN CORPORATION A0BETEaaa030)

TO TRANSACT BUSINESS IN SOUTH CAROLINA

TYPEOR PRONT CLEARLY WITH JRACK B¢

Pursuant lo Section 33-15-104 of ihe 1976 South Cerolina Code of Laws, as amanded, the undersigned
corporation heseby applies for an amended certificate of authority to transact business in the Stata of
South Caralina and for that PUpose aubmits the following statement:

1 The name of the corporation i _EPIC Communications, Inc.

1a The above named corporation recolved a Cerlificats of Authority 1o transact business in Sauth
Carolinaon _May 6, 1997 .

This application s filad for the following reason {complete afi applicabla itams):

[Ya. The corporation hes changed ils corporate name ag Tollows _BPICUS, Inc.
[ ] b. The corporation has changed its duralion to
| t c. The corporation hgs changed the state or country of is incorporation to

s

3 The name of the corporalion for the Purpose of ransacling busingss in South Carolina is {See
Seclions 33-2-101 ang 33-15-108) and ses Section 33-99-800(b}{1) i the corporation is a
professiona! corporation

a it 18 Incorporated as (check applicablg itern) | ] 2 ganerat business corporation, | ] 8 professional
cofporation under the laws of the slate of Plorida -

6 Thedaleohtslnr.wpmlionis__lzzszgﬁ andlhepeﬂodditsdwtbnh_gg;ggm;

6 The addrass of the peincipet office of the corporation in the lurigdiotion of its in fionis _____
it

E_.intheoyof Lake Mayy
Streal Address
and thesiateof Florida 32746
Zp Code

The eddress of tha registered oMice in Ihs stale of South Caroline is ngvsamj_s___
. et Address

mihedly o _Colnmhia . South Caroling Z%%le__

B Yhe name of the registerad agent n this slate al such address is

(:8C - United States Corporation Company

) The nema and usual business sddress of the corporalion’s directors (¥ the corporation has no .
direclors, then the name snd address of those persons who are sxersising the statutory authority
of direclors on behalf of the corporation) and principal officers: . .
osanPED TOBEA TRUE AND

AS TAXBS FROM AND COMPARED wrry THE
ORIGINAL ON FILEIN TG SFFle

~d

AUE 2 20085

!
02-05672 M
S6720cC SCRETARHY OF STATE OF SOUTY cerane:

e e e .

- e et e .. P,
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i ing
Naine of
a) Name ol Directors Business Address
See att.ache-g_ vEficere and Directora rider
n} Name and Office of Business Address

Principal Officers

10. The aggregate number of shares which the corporation hag authority to lesus, itemized by
classos and series, T any, within s class:

Cless of Shares (and Series, if any) - Authorized No, of Each Clas {and Series)
_Common 5,000 Voting

— —

e

1. Uniess a deleyed dale is specified, this application shall be sifective when ooceplad for fiiing
by the Secretary of State (See Section 33+1-230):

Dalw  LX1/27/20Q02 __ fcAtion$, Inc

"( -

Blgmﬁm of Oﬁe:r
Mark Richards

n%ir_eem_‘_gp_
Type or and Offcs

e e e = e

e i A o v bt et St
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@==>

Telephone Company of Certral Flarida, inc,

COPORATE OFFICERS
Gerard Haryman President, Treasurer, Chairman of the Board
3599 W Lake Mary Bivd., Suite E
Lake Mary, Florida 32746
Thomas Donaldson Vice President, Sacretary, Director

3589 W' Lake Mary Bivd., Suite E
Lake Mary, Florida 32746

Mark Richards Managing Director
3589 W Lake Mary Bivd.. Suite E Chisf Information Officer
Lake Mary, Florida 32746

P.

e

888934-9737 TollFree 4073260002 Phone  407-324-4398 Fax
3530 W. Lake Mery Bhd. Sute E Lake Mary, Florida 32748

1

B




[
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- o, e
RN A7

-
L)

Bepurtment of State

T IR Y

£

| certify from the records of this office that Articles of Amendment were filed on
January 30, 2001. for EPIC COMMUNICATIONS, INC. which changed Rs name
10 EPICUS, INC.. a corporation organized undet the laws of the State of Florida.

The document number of this corporation is P85000092689.

(AN B K LY

i further ceriify that sald corporation has paid all fees due this office through
December 31, 2002, that its most recent annual reportfuniform business report
was filed on May 8, 2002, and its status is active.

T ea

Ny
31, b
()

| further centify that said corporation has not filed Articles of Dissolution.

., ; -
Y
-
b
Al
-
T
s
-
g
i
=
Al
-
BT
By
>
¥
Mt
-

e,
S B P R,

XY

BEH
o=

my hand and the
oSl e g
e O Nosomber. 2002

';?\’&‘

ot
w

5

4 .
Ll

o

T Y A F R T P IR PR P ey
4 2 i 31 { ) S

£y
[
£

s

-
o303

RS

NEOTIS

£

Eﬂ:mﬁmﬂh
Berretary of State

\0,-‘70"0_-\.. ‘-‘u-ﬁ L) xv,u'\u r; 201 e ou B uwo U R AR AR

;\uh"mo«;‘ qyw,. ST RO A ORI rox{. R e RO TR T R /0'\n0n 1B ‘M’"
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. ,"l, .i‘
STATE OF S8OUTH CAROLINA
SECRETARY OF STATE

APPLICATION FOR AN AMENDED CERTIFICATE
OF AUTHORITY BY A FOREIGN CORPORATION {A ,
TO TRANSACT BUSINESS IN SOUTH CAROLINA {]s[olop:ir2]: [2[5Tas]s}

YYP£ OR PRINT CLEARLY WITH BLACK MK
Pursuant 10 Section 33-15-104 of the 1876 South Carolina Codwe of Laws, as amendad, lhe undersigned

corporation hereby applies for an amended osrtificate of sutherity to ansact business in the Stats of
South Carolina and far that purpose submits the following statement:

] The name of the corporation s Telephone Company of Central Florida, Inc.

12.  The abovs named corporation received @ Carilficate of Austhorlity to transact business in South
Carolinaon May 6, 1997 .

LYJ

Tnis application is filed for tha following reason (complets si applicable lems):

I{ @ The corporation has changed its corporate name s follows EPIC Commuypications, Inc.
{7 b. Tha corporation has changed s duration to

|1¢. The corporation has changed the slate or country of s incorporation fo

3 The name of the corporation for the purpose of tansacting business in South Carolina is (See
Sections 33-4-101 and 33-15-106) and see Section 33-19-500(b){(1) if the corporation is a
professional corparation

a, Wt ia incorporated as {Cheok applucablt »lom) { ] @ general business corparation, [] 8 pmfoss:onal
carporation under the laws of the state of _Florida

i

The dale of its incorporationis 12/6/95 and the period of its durslion is_perpetual

6 The address of the prhnlpalolﬁcaoflheootpomﬁm lnmajwbdiwondlblnco is .
3599 W. Lgk Mary Bivd. Sunite n thegliy of Liake Maxry

and the siate of_zlazm_.lzus__.-
p Code

7 Tne addreas of the registerad office in the state of South Carolinals _1301 Gervais
nthe ity ol _Columbig - - -Bouth ccmma---zngg%- e

8 Tna name of Ihe registered agent In this state et such address is
8C = United States Corporation Company
a Tne nama and usual businees address of tha corporation's directors (if the corporation has no

drrectors, then the name and address of those Parsons Who are exercising the statutory authority
of direclors on behalf of the corporation) and principal officers:

CERTIFIED 1O SE A TRUE AND CORRECT CQPY
AS TAXEN FROM AND OOMPARED WITH THE
ORIGNAL ON FILE IN THIS OFFICE

02-056719¢cC SECRETARY OF STATE OF SOUTH CARGURA
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Telephone Coppany of Central Florida, Inc.
Name

8) Name of Directors Business Address

See attachad Ufficers and Directovs ridex

n) Name and Office ol Busineas Audress
Principal Officers

10 1he aggregate number of shares which ine corporation has authorlly to issue, temized by
classes and series, i any, within & class:

Class of Shares {(end Serles, if sny) Authorized No. of Each Class (and Series)
commnon 5000 yoting

- A——

11.  Unisss a delsyed date is spacsiied, this application shall be offective when acoepled for filing
by the Secrelary of Stale (Sen Section 33-1-230); : -

Dale  L1/27722004. . Te lephone da,IncC.

sighature of Officer
Mark Richards

Managing Director & CI0
Typa ot Print Name and Offica

P.

14
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EPIC Communications, Inc.

COPORATE OFFICERS

Gerard Haryman Prosident, Treasurer, Cheirman of the Board
3599 W. Leke Mary Bivd,, Suite E
Lake Mary, Florida 32746

Thomas Donaldson Vice Presidert, Secretary, Director
3589 W. Lake Mery Bivd., Suite E
Lake Mary, Florida 32748

Mark Richards Managing Director
3599 W. Lake Mary Bivd., Sulte E Chief information Officer
Lake Mery, Florida 32748

P.

- -1

880-934.8737 Tol Free  407-328-5002 Phone 407-324-4368 Fax
3599 W. Loke Mary Bivd. Suts E  Lake Mary, Florida 32745

15
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N
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RS EEE)

LES

W,

g o'

| centify from the records of this office that Articies of Amendment were filed on
October 30, 2000, for TELEPHONE COMPANY OF CENTRAL FLORIDA, INC.
which changed its name to EPIC COMMUNICATIONS, INC., & corporation
organized under the laws of the State of Florida.

O 1503 05X
A WA RN A A

VG L X

=
-l

e

2

.“.
A

The document number of this corporation ls P95000092669.

pegArs

SN
+

¢
;;". 2
it Xl

4
X)

AR

[
4

| further certify that sald corporation has paid all fees due this office through
December 31, 2002, that its most recent annual report/uniform business report
was filed on May 6, 2002, and its status Is active.

‘;-
-

w8
54
+

Y T )

pargie
A AR,

A
Al

B )
\‘)

4

| further certify that said corporation has not filed Articles of Dissolution.

prA

Sre?
A NPt di%s

&,
(53

A T

s

-
N

‘ﬁ

NeA)

X
.‘4

= Given und hand and the
e o,
P al \
i3 Twentieth day of November, 2002
e
aig

D

:‘Ts‘t . . ;,'(

e eI Pim Smith 2

ki 2E? - 7 Secretary of Siate 2

a3 !
.-.;_

<150
-,

R R R A AR e A =
> Y (ol fam e ; e ) R iyl iyl it At
21 $YN 0 V7 WG, 0000 0 R BT B KGR T A R RV L i Dt Nk B I LN
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Wmmmamwmmedw
TAKEN FROM AND GOMPARED WITH THE

ORKUNAL ON FILE (N THIS OFFICR STATE OF SOUYTH CAROLINA
8EC
AUG 0 32005 ECRETARY OF STATE
APPLICATION FOR A CERTIFICATE OF AUTHORITY
' Zy EBMQ ; BY A FOREIGN LIMITED LIABILITY COMPANY
QF STATE OF SOUTH SACT BUSINESS IN SOUTH CAROLINA
e R LY NK

The following Foreign Limited Liability Company applies for a Certificate of Authority to Transact Business
in SO:Jh ‘;Sarolina In acoordance with Section 33-44-1002 of the 1978 South Carolina Code of Laws, 83
amended.

1. The name of the foreign limited Hiabllity which complies with Saction 33-44-1005 of the 1876
South Carofina Code as amended is G2 Secare Staf) LL.C

2 T:pa name of the Stata or Country under whase law the company Is organized I8
exas

3 The street address of the Limited Liability Company's principal office is

3625 W. Royal Lane, Suite 125
Straet Addrecs
Irving, X 75063
Clty " Siate Zip Code

4, The address of the Limited Liabllity Company's current designatad office In South Cerolinals

L_@&;ﬁmr-_ﬂé‘_g_%a 103

traot ress
Cg! [ “C zqzz™
Gtiate Zip Code
5. The strest address of the Limited Liablilty Company's initial agent for service of prooess In South
Carclina Is
2 OFFICE PARK COURT,STE 103
Syooet Address
COLUMBIA, SC 29223 .
Chy Siote 7ip Code
and tha name of the Limited Liablity Company's agpqt for servioe of process at the address is
CAPITOL CORPORATE SERVICES, INC, Cace osat . pac.
Name e

6 I1 Choco‘: ;Igls box If the duration of the company Is for a specified term, and If so, the period
spe

0808030078 FILED; 08/03/2006
G2 SECURE STAFF,LLC.

Fling Fep; $110.00 \G
o
Oarolina Seoretary of State

Mark Hammond Bouth

[

R e+ e e
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.- G2 Secure Staff, L.L.C.
Nama of Limited Liability Company

7. I/} Check this box If the compeny is manager-managed. If so, list the nemes and business
addresses of each manager

' a. Daniel A. Norman

Nuwe
368 W. Royal Lane, Suite 125
Business Address
Irving, TX 75063
Thy Slate — #ip Code
b.
Name
Business Address

8. [ ] Check this box if one or more members of the foreign limited liability oompany are to be lisble for
the company's debt and obligation under a provision similar to Section 33-44-303(0) of the 1978
South Carolina Code of Laws, as smended.

Date_Augusi 1, 2005 ﬂ/

Signatre bl

Danlel A, Norman ‘ Manager

Name Cepacity
EILING INSTRUCTIONS
1. This application must be acoompanied by an originel certifoate of exiebence not more than 30 days okd (or & racord of

simitar import) authenticatad by the Secretary of State or other offlolal having cuatody of the Limited Liability Company
records In the state or country under which l?n organized,

2. File two coples of these artioles, the original and either a duplicate orginel o & conformed copy.

3. ] ont of a lmilad liability company is vestad in managers, & manager shail exacute this form. If management of
a limitad Hability compeny is reserved to the membaers, 8 member shall exacule this form. Spacify whather a member or
manager ls axecuting this form,

4, This fonm must be accompaniad by the filing fos of $110.00 payable to the Secretary of Stute.

Retum to: Secretery of State
P.O. Box 11380
Columbia, 8C 20211

5. The first annust raport for limited kabllity company must be delivered to the Secretary of State betwesn January first and
= April firat of the calendar year after which the imitad lublity compeny wes orgsnized or the forelgn company was first
authorized (o transact business In South Carolina. Subsaguant annual reports must be delivered to the Secratary of Siate
on or before the fitoonth dey of the fourth. month folowing the close of the limited lebillly company's taxable year,

LLO-APP FOR A CERTIFICATE OF AUTHORITY BY A FRN LLC.d0c Form Revised by South Cavolina
' Secretary of Stats, January 2000

/4
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}  The State of South Carolina
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Office of Secretary of State Mark Hammond
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R
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Certificate of Authorization

1

PNV L/ PP S

5

I, Mark Hammond, Secretary of 8tate of South Carolina Hereby certify that;

——ry v —— ety v
3 T T

S

AR LI

G2 SECURE STAFF, L.L.C., A Limited Liability Company duly organized under
the laws of the State of TEXAS, and issued a certificate of authority to transact
business in South Carolina on August 3rd, 2005, with a duration that is at will,
has as of this dats filed all reports due this office, including its most recent annual
report as required by section 33-44-211, paid all fees, taxes and penalties owed
to the Secretary of State, that the Sacretary of State has not mailed notice to the
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= company that it is subject to being dissolved by administrative action pursuant to -
b soction 33-44-809 of the South Carolina Code, and that the company has not —
b filed a certificate of cancellation as of the dats hereof. *

Given under my Hand and the Great
Seal of the State of South Carolina this
3rd day of August, 2005.

Mark Haramond, Secretary of State
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BEFORE
THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA
a8 g
DOCKET NOS. 97-272-C AND 87-273-C -~ ORDER NO. 97-890

OCTOBER 16, 1997

IN RE: Application of Telephone Company of ) ORDER
"Central Florida for a Certificate of ) APPROVING
Public Convenience and Necessity to ) CERTIFICATE
Resell Interexchange Telecommunications )
Services in South Carolina. )

AND ¥

IN RE: Application of Telephone Company of
Central Florida for a Certificate of
. Public Convenience and Necessity to
Provide Resold Local Exchange Telecomm-
unications Services in South Carolina.

This matter comes before the Public Service COmmission of
South Caroline ("the Commission") by way of two applications filed
by Telephone Company of Central Plorida ("TCCF" or "the Company”),
One Application requested that the conmission‘grant a Certificate
of Public Convenience and Necessity for the Company to provide
‘resold intrastate interexchange services within the State of South
Carolina; the other Application requested that the Commission
grant a Certificate of Public Convenience and Necessity to provide
resold local exchange services within the State of South Carolina.
The Applications were filed pursuant to S.C. Code Ann. §58-9-280
(Supp. 1996), and the Regulations of the Commission. .

By letter dated July 17, 1997, the Commission’s Executive
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Director instructed TCCF to publish, one time, prepared Notices of
Filing in newspapers of gene:a; cireculation in the areas -affected
by the Application. The purpose of the Notices of Filing ﬁas to
inform interested parties of the manner and time in which to file
the appropriate pleadings for participation in the proceedings.
TCCF complied with this instruction and provided the Commission
with proof of publication of the Notice of Filing. A Petition to
Intervene was received from thé South Carolina Telephone Coalition
("scrc”) in Docket No. 97-273-C on TCCF's Application requesting
authority to provide loca} services, No Petitions to Intervene
wvere regeived with regard to Docket No. 97-272-C which requested
long distance authority.

By Order No, 97-772 (dated September 8, 1997), the Commission
granted TCCF’'s request to consolidate the hearings on the two
Applications. A hearing was convened on September 25, 1997, at
10:30 a.m. in the Commission’s Hearing Room. The Honorable Guy
Butler, Chairman, presided. TCCP was represented by James
Freeman, Esquire, and the Commission Staff ("Staff") was
represented by Florence P. Belser, Staff Counsel. SCTC did not
‘appear at the hearing.

Prior to the hearing, TCCF and the SCTC executed a
Stipulation dataed September 23, 1997. The Stipulation was €filed
with the Commission prior to the hearing. The Stipulation was
entered into evidence at the hearing as Hearing Exhibit No. 1.

The Stipulation provides the following:

(1) The SCTC does not oppose the granting of a statewide
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Certificate of Public Convenience and Necessity to TCCF if the
Copmission makes the necessary findings to grant the Certificate
and if all stipulated conditions are met;

(2) TCCF agrees that any Certificate granted by the
Commission will authorize TCCF to provide service only to
customers located in non-rural local exchange company ("LEC")
service areas except as otharwise provided;

(3) TCCF agrees that it s not requesting the Commission to
make a finding at this time regarding whether competition is in
the public interest for :Pral areas;

(4) TCCF agrees that it will not provide local service, by
its own facilities or otherwise, to any customer in a rural
incumbent LEC's service area, unless and until TCCP provides such
rural incumbent LEC and the Commission with written notice of ité
intent to do so at least thicty (30) days prior to the date of the
intended service. During such notice period, the rural incumbent
LEC will have the opportunity to petition the Commigsion to
exercise all rights afforded it under Faderal.and State law, TCCF
also acknowledges that the Commission may suspend the intended
‘date for service in rural LEC territory for ninety (90) days while
the Commission conducts any proceeding incident to the Petition or
upon the Commission’s own Motion, provided that the Commission can
further suspend the implementation date upon showing of good
cause;

(5) TCCF agrees that if, after TCCF gives notice that it

jntends to serve a customer located in a rural incumbent LEC’s
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service area, the Commigsion receives a Petition from the rural
incumbent LEC to exercise its rights under Pederal or State law,
or the Commission institutés a proceeding of its own, then TCCF
will not provide service to any customer located within the
sexvice area in question without prior and further Commission
approval;

(6) TCCF acknowledges that any right which it may have or
acquire to serve a rural teleplione company service area in South
Carolina is subject to the conditions contained herein, and to any
future policies, proceduqes. and guidelines relevant to such
proposed service which the Commission may implement, so long as
such policies, procedures and guidelines do not conflict with
Federal or State law;

(7) TCCF and the SCTC agree that all rights under Federal
and State law are reserved to the rural incumbent LECs, and that
the Stipulation in no way suspends or adversely affects such
rights, including any exemptions, suspensions, or modifications to
which they may be entitled; and '

(8) TCCF agrees to abide by all State and Pederal laws and
“to participate, to the extent it may be required to do so by the
Conmission, in the support of universally available telephone
service at affordable rates,

This stipulation is consistent with our decision in Order No.
96~494 (Docket No. 96-073-C). It was signed voluntarily by both
the SCTC and TCCF and was filed with the Commission prior to the

hearing in this matter. We therefore accept and approve the
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Stipulation.

At the hearing on this matter, TCCF presented Andrea Welch to
testify in support of the Application. Ms. Welch is the Vice
President of Administration for TCCF. The purpose of Ms. Welch'’s
testimony was (1) to provide evidence on the financial, technical,
and managerial abilities of TCCF to provide interexchange
telecommunications services and to provide local exchange service
in South Carolina and (2) to dfscuss the services which TCCP
proposes to offer. .
' DISCUSSION

Wigh respect to local exchange service, the record reveals
that TCCF intends to offer local exchange services on a resale
basis. S$.C. Code Ann. §58~9-280 (Supp. 1996) provides that "the
[Clommission may jrant a certificate to operate as a telephone '
utility ... to applicants proposing to furnish local telephone
service in the service territory of an incumbent LEC."

After full consideration of the applicable law, TCCF’s
Application, and the evidence presented at the hearing, the
Commission finds and concludes that TCCF’s request for a
‘Certificate to provide local telephone service in the form of
resold local exchange services should be granted. The
Commission’s determination is based on the following criteria as
provided in §.C. Code Ann. §58-9-280 (Supp. 1996) and the evidence
presented which relates to that criteria:

(1) The Commission finds that TCCF possesses the technical,

financial, and managerial resources sufficient to provide the
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services requested. S5.C. Code Ann. §58-9-280(B)(1) (Supp. 1996).
To demonstrate TCCF's technica; qualifications, witness Welch
testified that TCCF currently provides customers in other étates
with a competitive alternative to the local exchange telephone
companies by delivering local network services sver resold
telecommunications networks. Ms. Welsh stated that TCCF has
negotiated with BellSouth for & resale agreement in South Carclina -
and that maintenance and repair of facilities leased from other
carriers is performed by the technical personnel) of TCCF's
underlying cqrrier, subject to the provisions of their respective
tar:iff.st

Concerning TCCF's managerial qualifications, Ms. Welch
testified that TCCF’'s management team has considerable experience
and expertise in management, marketing, network operations,
revenue requirements, customer service, and financial and
accounting issues. A review of the reLord indicates that TCCF's
management team also has considerable ;xpetience in the
telecommunications industry. Regardin; TCCF’s financial
resources, Ms. Welch stated that TCCP is a Plorida cofporagion and

"that TCCP has adequate resources through which to offer its
telecommunications services.

Ne party offered any evidence in opposition to Ms. Welch’s
testimony. Based on the undisputed testinony of Welch, the
Commission finds that TCCF possesses the technical, financial, and
managerial resources sufficient to provide the services requested.

(2) The Commission finds that TCCF will provide services
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that will meet the service standards of the Commission. §5.C. Code
Ann. §58-9-280(B)(2) (Supp. 1996). Ms. welch indicated that TCCF
intends to offer high quality local exchange service that will
afford consumers a competitive alternative to the services offered
by incumbent local exchange carriers. Ms. Welch specifically
stated that TCCF will meet all service standards that the
‘Commission has or may adopt, No party offered any evidence to
dispute Ms. Welch’s testimony. * Based on the undispuﬁed testimony
from Ms. Welch, the Commission believes, and so finds, that,TCCF
will provide telecommunicgtions services which will meet the
service standards of the Commission.

(35 ?hc Commission finds that TCCF‘s "provision of service
will not adversely impact the availability of affordable loca)
exchange service." S.C. Code Ann. §58-9-280(B)(3) (Supp. 1995].'
Ms. Welch stated that authorizing TCCP to provide service in South
Carolina would not adversely impact affordable local exchange
service and that certification of TCCF will provide greater
competition in the South Carolina tqlecommuniéations marketplace.
No party offered any evidence that the provision of local exchange
'service by TCCP would adversely affect local rates. Therefore,
based on the undisputed evidence of record, the Commission £inds
that provision of local exchange services by TCCPF will not
adversely impact affordable local exchange service.

(4) The Commission finds that TCCF will support universally
available telephone service at affordable rates. S5.c. Codg Ann.
§58-9-280(B)(4) (Supp. 1996). Ms. Welch testified that. TCCF will
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comply with all South Carolina and federal universal service
requirements. No party disputed Ms. Welch’s testimony. Based on
the undisputed evidence of recﬁrd, the Commission finds that TCCF
will participate in support of universally available telephone
service at affordable rates,

(5) The Commission finds that the provision of local.
exchange service by TCCF "does not otherwise adversely impact the
public interest." S.C. Code Ann. §58-9~280(B)(5) (Supp. 1996).
Ms. Welch offered that authorization of TCCF to offer sexvices in
South Carolina will further the public interest by increasing
competition in the South éarolina marketplace, by ensuring a wide
variety‘of services and prices, by increasing customer choice, by
promoting efficient use of the netwdrk, and by expandlng the tax
base and revenue sources for the state. Ms. Welch’s testimony was
undisputed as no party offered any evidence that approval of
TCCF's Application would adversely impact the public interest.
Therefore, the Commission £inds that approval of TCCF's
Qpplication for a Certificate to provide local exchange service
“does not otherwise adversely impact the public intezest.". s.c.
"Code Ann. §58-9-280(B)(5) (Supp. 1996).

In addition to requesting authority to provide resold 16ca1
exchange service, TCCF requests authority to provide resold
intrastate interexchange telecommunications services. As stated
above, the record reveals TCCF's financial, technical, and
managerial abilities to provide telecommunications services in

South Carolina. The record further shows TCCH's services,
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operations and marketing procedures. Upon full consideration of
TCCF's Application and the evidence presented at the hearing, the
Commission finds that TCCF has the experience, capability, and
financial resources to provide resold intrastate interexchange
telecommunications secvices in South Carolina, and further the
Commission finds and concludes that TCCR's request for a
Certificate to provide resold intrastate interexchange
telecommunications services should be granted,

Therefore, based on the findings above, the Commission .finds
and concludes that the Ceftificate sought by TCCF should be
grantedi

IT 13 THEREFORE ORDERED THAT:

l. TCCF is hereby granted a Cettifiéate of Public
Convenience and Necessity, and the accompanying autherity, to
provide (1) local telephone services in the form of resold local
exchange services and (2) resold intrastate interexchange
telecommunications services. TCCF is hereby authorized to provide
intrastate resold local exchange service in séuth Carolina, and
TCCF is hereby authorized to provide resold intrastate interLATA
‘services in South Carolina and to originate and terminate toll
traffic within the same LATA, as set forth herein, through the
resale of intrastate Wide Area Telecommunications Services (WATS),
Message Telecommunications Service (MTS), Foreign Exchange
Service, Private Line Service, or any other services authorized
for resale by tariffs of carriers approved by the COmmissiqn.

2. With regard to TCCF’'s local service offerings, TCCF shall
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file, prior to offering local exchange services in South Carolina,
a final tariff of its service offerings. The final tariff shall
include the modifications and changes to the proposed tariff to
which TCCP agreed with the Commission Staff.

3. The Commission adopts a rate design for TCCF for its
resale intrastate interLATA services which includes only maximum
rate levels for each tariff charge. A rate structure
incorporating maximum rate levels with the flexibility for
adjustment below the maximum rate levels has been pteviou&ly

adopted by the Commission. 1In Re: Application of GTE Sprint

Communications Corporation, etc., Order No. 84-622, issued in
Docket No. 84-10~C (August 2, 1984). '

4. TCCF shall not adjust its rates for intrastate
inferexchange gervices below the approved maximum leve) without
notice to the Commission and to the public. TCCF shall file its

proposed rate changes, publish its notice of such changes, and

file affidayits of publication with the Commission two weeks prior
to the effective date of the changes. However, the public notice
requirement is waived, and therefore not required, for veductions
‘below the maximum cap in instances which do not affect the general
body of subscribers or do not constitute a general rate reduction.

In Re: Application of G7F Sprint Communications, etc., Order No.

93-638, issued in pocket No. 84-10-C (July 16, 1993). any
proposed increase in the maximum rate levsl reflected in the
tariff which would be applicable to the general body of the

Company’s subscribers shall constitute a general ratemaking

r~
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proceeding and will be treated in accordance with the notice and
hearing provisions of §8.C. Code Ann., §58-9-540 (Supp, 1996).

5. With regard to its resold intrastate interexchange
services, TCCP shall file its revised maximum tariff and an
accompanying price list within thirty (30) days from the date of
receipt of this Order. The revised tariff shall be consistent
with the findings of this Order and shall be consistent with the
Commission’s Rules and Regulations.

6. With regard to its resold intrastate interexchanger
services, TCCF is subject‘to access charges pursuant to Commission
Order No. 86-584, in which the Commission determined that for
access purposes resellers should be treated similarly to
facilities-based interexchange carriers.

7. With regard to the Company’s resale of interexchange
service, an end~user should be able to access another
interexchange carrier or operator service provider if the end-user
80 desires,

8. TCCF shall resell the services of only those
interexchange carriers or LECs authorigzed to do business iq South

‘Carolina by this Commission, If TCCF changes underlying carriers,
it shall notify the Commission in writing.

9. With regard to the origination and termination of toll
calls within the same LATA, TCCF shall comply with the terms of
Order No. 93-462, Order Approving Stipulation and Agreement, in
Docket Nos. 92-182-C, 92-183-C, and 92-200-C (June 3, 1993?.

10. TCCF shall file surveillance reports on a calendar or

<O
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fiscal year basis with the Commission as tequired by Order No.
887178 in Docket No. 87-483-cC. ~The proper form for these teports
ié indicated on Attachment A.

11. The Company shall, in compliance with Commission
regulations, designate and maintain an authorized utility
representative who is prepared to discuss, on a regulatory level,
customer relations (complaint) matters, engineering operations,
tests and repairs. 1In addition, the Company shall provide to the
Commission in writing the name of the authorized representative to
be contacted in connectiop with general management duties as well
as emergencies which occur during non-office hours. TCCF shall
file the names, addresses and telephone numbers of these
representatives with the Commission within thirty (30) days of
receipt of this Order. The proper form for filing thae ragulatorj
contact information is indicated on Attachment B, Further, the
Conp;ny shall promptly notify the Commission in writing if the
representatives are replaced, and the Company is directed to
comply with the Commission regulations unlegs'waivad by the

Commission.

12. As a condition of offering debit card sérvices, the
‘Commission requires the Company to post with the Commission a bond
in the form of a Certificate of Deposit worth $5,000 drawn in thé

name of the Public Service Commission of South Carolina or a
surety bond in the amount of $5,000 which is payable to the
Commission. The Certificate of Deposit shall be drawn on federal

or state chartered banks or savings and loan associations which
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maintain an office in this state and whose accounts are insured by
eiFher the FPIC or the redaral'Savings and Loan Insurance
Corporation. A surety bond shall be issued by a duly liceﬁsed
bonding or insurance company authorized to do business in South
Carolina. This condition may be reviewed in one year,

13. TCCF shall conduct its business in accordance with
Commission decisions and Orders, both past and future, including,
but not limited to, any and all Commission decisions which may be
rendered in Docket No. $6-018-C regarding local competition,

14. The Stipulation filed by TCCF and the SCTC is approved
by this Commission, is bi;ding upon TCCF and the SCTC, and shall
be implémepted as set forth in the Stipulation. We therefore make
no findings or conclusions regarding competition in the rural
areas of South Carolina.

15. This Order shall remain in full force and effect until
further Order of the Commission.

BY ORDER OF THE COMMISSION:

/g%—f}?uﬁv

' Chalrman
ATTEST: f()ouw
L'Pel’lltfxecutive Difectar - .
{ SEAL)
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BEFORE ,
Mk . THE PfJBLIC SERVICE COMMISSION 61? _ . .
S " SOUTHCAROLINA SRR
- DOCKET NO. 1997-273~C - ORDER NO. 2004-25§ |
.' JUNE 30, 2004 - ,
| lN RE: Application of Epicus, Inc. fora Certificate of ) ORDER GRANTING
oL Public Convenience and Necessity to Provide ) FLEXIBLE

'R&mokilncalﬂxchangeTEmuuunnnnucauons ) REGULATION

. Services in South Carolina, )

Tlns matter comes before the Public Service Commission of South Carolina (the
Comlmmon) on the Application of Eplcus. Inc. (Epicus or the Company) for approval of |
.ﬂexible regulation of its local exchmge semces. A review of the record reveals that-

| Bpicus was granted authority 120 provide resold jnﬁastate interexchange services and -
resod Ioca exchange servioes within the State of South Carolina by Commissian Order
No 97-890, dated October 16, 1997, issued in the name of Telephone Company of '
Ceuualfﬂonda,lnc By Order No. 20034E22 dated June 19, 2003, the Cknnnnmﬁnn
approved the change of name of Telephoue Company of Cmtral Florida, Inc to the
Company 8 prenent nnme of Epicus, Inc.

.Upon ﬁm Comxmssnon s receipt of Epicus’s Application and pursuant to the
mstructlons of the Connmssxon § Executive Director, the matter was pubhshsd in the
.Commssmn 8 subscnpuon service. No Pmtcsts or Petitions to Intervens were received,
We wﬂl therefote proceed to dispose ofthe matter summarily. ‘

By its Apphcauon, Epicus requests &mt the Coxmmssmn regulats its local

telwommumcahons services in acoordancc wnth the principles end procedures
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.' " DOCKET NO. 1997273-C - ORDER NO. 2004-255
i TUNB 30,2008

B 'estabhshod for flexible regulatlon by Commission Order No. 98-165 in Docket No. 97-
" 467-C.! Further,. Epicus requests that the Commmsmn adopt & rate mctme t‘nat
mcorporates maximum rate levels for its local exchange service offerings while prowdmg '
the flexibility to make adjustments below the maximum rate levels in lwepmg with the
., Procedures eetabhshed for ﬂexlb}e reguhnon in Order No. 98-165 in Docket No. 97-467-
| | Epi(;us specifically requests that its Jocal exchange tariff filings be presumed valid
upon filing, subject to the Commission’s right within thitty (30) days to institl.tt'e an
| : mvesngmon of the tariff filing, in which case ‘such tariff filings would be suspended
* pending firther order of the Commission. Epicus also requests that. any tariff filings will
' bq subject to the same monitoring process as similarly situated competitive local
exchnngecanuns _ |
Flemble regulmon of local exchange services has been frequently approved by
this Comnnssxon to promote competition in the teleoommumcations industry in South
Carolina. We find tha.t ﬂe:ublq regulauon will contimue to pmmotc competition in the
telecommumcanons mdustry in South Carolina, Accordmgly. we approve Epicus’s
nxnuunfhrfkmﬂﬂcregmhhon
' ITIS THEREFORE ORDERED:
1. That Epicus, Inc.’s local telecommunications services shall be regulated in
accordance with the principles and pnocedures cstablished for flexible regulation first
_granted to NewSouth Commumcat\ons by, Order No. .987165 in Docket No. 97-467-C.

. "By Order No. 98-165 issued March 5, 1998, in Docket No. 97-467-C, the principles and procedures for
. ﬂm‘bh umﬂnﬂm were establishad and ﬁm granted to NewSouth Communications, LLC
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Vo DOCKET NO 1997-273-C ORDER NO. 2004-255
, _e'_,’-’JUNB?oO 2004 ..
"’.P ﬂ3 o

l: R | Sbepiﬁcauy. the Commission adopts for Epicus, Inc.’s ‘competitive inh'astaté_ local
| éxchange services a rate structure incorporating maximum rate levels with the ﬂoxibility 3
' for adjustment below the maximum rate levels that will have been proviously approved
by the Comnnssion | |
- 2. That Epicus, Inc.’s local exchange semce tariff ﬁlmgs are presumed valid
» upon filing, subject to the Commxssmn 8 nght within thirty (30) days to institute an
>,'mvesnguhon of the tariff filing, in whith case the tariff filing would be suspendod .
‘ pendmg further Order of the Commission. Further, any such tariff filings will be snbject
o the same monitoring process as similarly situated competitive local exchange carriers.

3. ThiéOrder shall romainin full foroc and effsct until further Order of the

Commission. )
BY ORDER OF THE COMMISSION:'
Mignon L. Clyburn, Chairman '
ATTEST:
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BEFORE
THE PUBLIC SERVICE COMMISSION OF
SOUTH CAROLINA
DOCKET NO. 97-273-C - ORDER NO. 2002-812
DECEMBER 2, 2002

INRE: Application of Telephone Company of ) ORDER AMENDING
Central Florida, Inc. for a Certificate of Public ) CERTIFICATE TO
Convenience and Necessity to Provide Resold ) PROVIDE SERVICES BY
Local Exchange Telecommunications )  WAY OF UNE-P
Services within the State of South Carolina. )

Ttis matter comes before the Public Service Commission of South Carolina (the
“Commission”) by way of a request filed by Telephone Company of Central Florida, Inc.
("TCCF” or the “Company™) to amend its Certificate of Public Convenience and
Necessity to reflect that TCCF will be providing local services through the use of resale
and the unbundled network elements platform (UNE-P) in South Carolina,

TCCF was granted & Certificate of Public Convenience and Necessity to provide
resold intrastate interexchange services and resold local exchange telecommunications
services within the state of South Carolina on October 16, 1997, by Commission Order
No. 97-890, By letter dated November 6, 2002, TCCF requests that the Commission
amend the Company’s Certificate of Public Convenience and Necessity to reflect that
TCCF will be providing local exchange services on both a resale basis and by means of
the unbundled network clements platform (UNE-P). _

By its request, TCCF asserts that the Company now intends to provide service
through utilization of the UNE-P. TCCF states that the Company presently provides
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resold local exchange service in South Carolina in BeliSouth Telecommunications, Inc.’s
("BeliSouth”) service area. According to TCCF, the Company does not have any
facilities in South Carolina and requests that TCCF's Certificate of Public Convenience
and Necessity be amended so that it may provision UNE-P in BellSouth's service area in
South Carolina.

Upon consideration of this matter, the Commission finds and concludes that the
Certificate of Public Convenience and Necessity granted to TCCF should be amended to
reflect that TCCF now has authority to provide local exchange services in South Carolina
on both a resale basis and by means of the unbundled network elements platform (UNE-
P).

IT IS THEREFORE ORDERED THAT:

1. Telephone Company of Central Florida, Inc.’s Certificate of Public
Convenience and Necessity is amended to reflect that the Company has authority to
provide local services through resale and by means of the unbundled network elements
platform (UNE-P). .

2, The Commission’s records will hercby reflect the amendment of
Telephone Company of Central Florida, Inc.’s avthority in South Carolina.
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3. This Order shall remain in fall force and effoct wntil further Order of the

Commission.

BY ORDER OF THE COMMISSION:
Mignon L. Clybum, Chairman
ATTEST:

Gary E. Walsh, Executive Director
(SEAL)
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Bepartment of State

| certify the attached is a true and correct copy of the Articles of Incorporation, as
amended to date, of EPICUS COMMUNICATIONS GROUP, INC., a corporation
organized under the laws of the State of Florida, as shown by the records of this
office.

The document number of this corporation is H67764.

Given under my hand and the
Great Seal of the' State of Florida
at Tallahassee, the Capitol, this the
Twenty-seventh day of July, 2005

Coota §. Koo/

Blenda . Hood
Secretary of State
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The undersigned subscribes . .
&: Incorporation to form 4 ,corporation for
k' the State of Florida.

to these Articles of
profit under the laws
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The name of the cerporation shall be:

LR A

Hydrobuc Corporation
_vh and its initial post office address and its Principal office fo
B the condu:zt of business is:
. 76500 JarvisiRoad” .M. -
"T"Tﬁarasdtaﬁ*?13r1d8“33583?” . T
LS TER e WKL A Swge e i
LA R Y e B vq (R vy "‘j"- ’ . B Y
The initial registeredvagent for this corporation is
1'1Donald M. Nodholm,%ﬁSOOjJarvisgfoad, Sarasota, Florida 33583.

. R AWK i, O] A e e Cm e, s ot - C
The Board of Directors may from time to time move the principal]
“office Lo any other address in Florida or replace the initial
‘registered agent and appoint a successor registered agent.
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. The general'nat

ure 'ofythe business to be transacted .by:
g this corporation is: - o
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(a) * To invest in, 'own,
and to develo

control and manage a business,
P, manufacture,
» for a profit. o

and market new commercial bacteria

1

(b) *To buy, sell,” purchase, acquire,
transfer in any manner whatsoever or retain in
' whatsocver money, “stocks, bonds,
zany

convey, mortgage&or
any manner :
realty or any other property
manrer not-prohibited“byd4law, seuse Lo PeTein, ofp
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- (c)maru'narry on<an endiull busincss a8 manurdcturcrf
.producers, ? 'rchant whdle! lers”and retailcts,‘lmporlors4an-
exporters, f@enerail UTtho, Ifmicatifi™as to. classjof produg

and merchandzqe. nd %’ﬁgh acture, producc, adapt“ preparv;

buy, sell,¥and™o Rerwisé deAlfin™ any  materials,®Tartitles or

things requiredgin;connuctioﬁ%vith or incidental”to the *

manufacture, production and.,dealing in such products. :

o “;En. ‘WX‘W ~A"~w.pmﬁ' : © g

(d) To build,and, construct any property in any manne

nc' prohibited bynlav, and%toqengage in every aspect and phcseé

construction or contracting%work ‘with any}pate%%glwor materia

. e N

u N!w-*?_
,Ms w;fﬁ;,u» :?f ’ k-_c‘k-‘

,'Mf‘Act.may now,or hereafter lawfull{F¥
%% do, to do,%and* fof’the accomﬁlishment of-any of- the‘purposes: or
the attaining of} anyaof thevobjects enumerated in these Artic’ les
of Incorporation,;or,any,amendments thereof, either as prlncxpal
or agent, and extherwaloneuorain connection with other firms,
corporations or ‘individuals;" all and every thing necessary, :
suitable, convenient,” or proper for, or in connection with, orsy:
incidencal to, the accomplishment of any of the purposes or the
7 attainment of any one or more of the objects herein enumurated,
or designed~ directly*orwindirectly»to promote the-interest..of
. this corporatioﬁﬁérﬁto enH“FE@“the value of its%property,-and@in
general, tofengage {n¥and¥cairy®on d lawful bisi
schgage an cargy on any' ‘an every awfu usingéss
in any mannermwhatgoever no€§$rohibited by law,¥whether orno
che same be*necessaryOor*incidenLal to the attainment of the:

Incorporatlon, or»any and nl’?povers, rights, and privileges A
« which a corporation’may  now*or~“hereafter be organized, author
s~ or empowered to do or exercised under the Florida General °
Corporations Act, or under any”Act amendatory thereto,
¢%‘supplementa1 thg&eto‘o i

s‘iw.., i (f »
enuunrating; X sy
and no recitatio&“expre?
or purposes-herein- enumerated shall be deemed to be exclusiva,
bu: it is herebyeexpresslxideclared that all other+lawful- pov,rs
not incons1stent herewith’are hereby 1ncluded
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lauthorized»toghav.ioutstanding at any.one time .is

100,000 shares* BIFconmon Krat™$0.01 par valuec.,* Said capi

stock shaltﬁbe non-assessable and-.shall-be payablewin lawful

money*of th“VUni tediStates inmproperty, labor, on¢1n seryviges
Y' tidnﬁx)w iy -bxwfhe”stockholderS'at a meet”
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corporstlon desires? to dispose of the same or any pnur Lhareof,
he shall notwtrunsferwor~otherwise- dispose of th- .sam: to any
person unless, and,until hejhas] first given the corporation th
right to purchase”such stockﬂst book value. Said noticc shal
given in writing i"m\:he.ngp""i"’gy"”““'f‘cicsiring Lo disposc™of such stk
to the corporati ndM@ orporatioﬁwkhnll have®thirty” (30)‘1
W days in which*toﬁ%xerc sepitsirights tn.purchese.’”ln the” eve
P ~that*the cb"rpormfﬂﬂ xerciseyitwrighbntovpu rchased
; such holder”of anyvshare or 'shares of .the capital stock desir
to dispose”of the”samé™~shall®not™transfer’or otherwise disposﬁ?of
the same to any -person-unless-and until he has first given Lhe-
> stockholders of the corporation the right to purchase tic samgkas

/ hervin provided.® The"stockholder so desiring to dispose of g
or any part of his stock.shall: give written notice.of such de
to each offthe’ other&stockholders of the 'corporation at their
addresses as- shown ontthekbo oksmofﬁthe%ﬁprporation,nstat1ng.

K U0 | ¢h, of "the¥other
- Nt .towpurchase an equalwamount o
stock®so offered for”sa %L ‘ooﬁﬁvalueﬁwithinﬁthirty (30)@da‘
efter “the §erviceyses ’“”ﬁwﬁﬁ“”
served. In.the event. thntmanymone or.more of the other ;

. stockholders’ does”not”desir o*to ‘purchase his share of the sto’k
offered forLsale?&his?Br'their‘right to purchase shall inure- ho
the benefitlof. the&remsintnﬂ$pther stockholders. In such notice
to exercies” theirroption to“purchase the stock offered for sale,

. the other stockholders shall’state the amount of such stock wfiich
they desire’ to purchase'"‘hnd Lpon receipt of such notice ol @& .
dntention to purchase. t'e":ockholder*offerzng the,stock forg 1

"sale ‘shall¥fdrt EE¥{En Mtransfer and®set” over his § S g
shares of snock 0 th@ﬁ?@% kholderrorsstockholders to whom th

shores are¥ss transfern,&%} he, proportionate amount requestd

by each, and*thd“%tockhoiders to. whom thenshares-are:so e

Lransferred shal%ramm&bq*saméwgimqﬁpa)4§Q~§he seller,as andif

the purchse, pric thereof an¥amount equal toy the book value off

the scock atﬂthe&time»o ﬂfuchstransfer.a rmmmmnmmmmm PR
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L In¥ *the eVentgthat onlyﬁone "of the other: stockholders
8 desires to oxercisemhiswoptionﬁto purchase as pruvided forf
hcrcln, such other, stockholder shall have the right to purchage
§ v&ered forksale. ﬂhlnstheieven
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In the eventuthanﬁneither Lhe=corporation»nor any Ys
stockholders -shall ‘elect#to purchasc such stock offercd for sale,
the holder thereof - may sell-and transfer the some within six _ (b6)

months from'the date ‘of~giving: such notice to such- person«atw uch
price as he“may”see” fit" /7 Said*person or persons acquiring th
same shall in his or;thcir turn hold such stock again subjectifto
all the terms and./conditions, herein contained. If such sale Be
not made within qaid period of six (6) months, no sale shall be
made without again giving notice and offering to the corporatlon
and the other stockholders as hercin provided. ;

Nothing herein containcd shall be construed to prcvcn?
any stockholders’ of the.corporation from pledging their stock®as
security for a debt™or obligation; in the cvent that such debt
is foreclosed, the person acquiring such stock by such ﬁ
foreclosure shall hold the stock subject to the terms wond R
conditions contained herein and shall immediately give the other
stockholders of this corporation as hercin provided an optiongto
purchase of the shares so acquired at the price and under theg
terms hereinabove provided, '

i

Nothing herein contained shall be construed as preventing
a stockholder from transferring his shares of stock to any
person, firm or~corporantjon~¥or~trust with-the consent of the
sLockholders at.the.first meeting of the stockholders or upon.
wi stten consent of all stockholders or at any other stockholder's
m.eting after notice  has beenrgiven in writing to all of the %
other stockholders at their addresses as shown on the books of§
the corporation,@gdvisingﬁghe”nature of the oroposed transfer.v
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In the eventwofwanwissue of non-issued capital stock or:

of new stock’ “should¥the¥stock be increased, the cxisting
stockholders at the time of such issue shall have the right to
subscribe for and to purchase such stock so issued in a numberfof
shares proport1onate to the amount owned at the time of said
subsequent issue.® In the_event that one or more of the 3
stockholders shall ‘fail’ or refuse to exercise their option, his
or their right to subscribc shall inure to the benefit 1o the;
other stockholders,«~Written notice of the intention to 15sued
non-issued capital stock or ' new stock shall be given by the
corporntion to all stockholders and the stockholders shall not £y
the corporation of their intention to subscribe with1n s1xty (60)
days afrer su;h ‘Notice vt epimmsnors. .

’“ %hﬁhﬁi-#‘ . .
b L -

ey v




&.“ AR W%Mm»mmm(w " e

“ t'mm bl g1 Ay
v o

v Yl .
'fwamwmaﬁ e

]

s gh o om sy ARTTCLL

e gty el wm,- T
3P AT Ty e e L . co
The.term for which), this corporation shall exisy shal

perpetual and the business” of*the corporation shall he condu
carried on and managed by the officers of this corporation nﬁg
Board of Directors composcd of one (l) or more members, which
number may be altered from time to time by the By-Laws of Lhis
corporation within the limitations prescribed by law.
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' ARTICLE VII

The names and post office addresses of the original
subscribers to these Articles of Incorporation, the officers,” and
the member of the first Board of Directors of this corporation,
who, subject to-thc provisions of these Articles of :
Incorporation, 'the" By ~Laws .and the laws of the State of Florida,
shall hold office untilmthezfirst annual mecting of the » :
corporation, oriuntil’ successors’are ‘elected and have been
qualified,-are as: follows'ww%w

i

o
» ey

Name - " . 3~Address . Office
DONALD M. NODHOLM 6500 Jarvis Road President
Sarasota, Florida
B S R S . W 3 3583 = eyl e MR Rl Ao
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ARTICLE VIII
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No contract, act or transaction of this corporation wAth
any person or persons, firm or other corporation, in the absence
of [raud or wrongdoing,“shall be affected or invalidated’by E&e
fact that any director of this corporation is a party to or 15
interested in such contract, act or transaction, or in any wa
connected with such person, persons, firm or corporation, andj
each and every person who may become a director of this :
corporation is: herebywrelieved from any liability that might§
othervise«exist from&thus%contractlng with this corporation
the benefit ofi imself or any other firm, association or °
corporation in which he may in anyway be interested. Any ,
director of this™ corporation may vote upon any ‘contract or other
transaction betweenﬁthewcorporation and any subsidiary or
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director of sucl subsidiaryw%;1COntrollcd company., e
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" ARTICLE IX

These Articles of Incorporation of chis corporation may
be amended, changed, altered or repealed in the manner now org
hereafter prescribed by the Florida Statutes and all rights ¥
conferred upon stockholders herein are granted subject to this
reservation, ﬁ

IN NESS WHEREOF, the Incorporator has subscribed his

name this day of July, 1985, §
a

Lt 2 Gl §

Donald M. Nodholm, Incorporator

i

STATE OF FLORIDA ) ) .

) BB sl L
COUNTY OF SARASOTA),\ to- Vit‘.t"‘“""‘ N A :w-«m.;q-:« o e
NN ‘*-“""’M'?." v e Nz n&f wan R

I hereby certify that on this day before me, a notaryﬁ
public duly authorized in the state of Florida and County of -
Sarasota to take acknowledgments, personally appeared to me known
to be the person, DONALD M, NODHOLM, described as the k3
Incorporator to the foregoing Artlcles of Incorporation and who
cxecuted the same, and acknowledged before me that he signed |
those Articles of Incorporation “

. s - PR

Witness my hand and official seal in the County and State
named above this”™ ZZ day of July, 1985.

o ve e Notary Public, Stm of Florida at La
e My Commission Expires My Commision Expires Feb. 13, 198}
L4

WITNESS my respective hand and seal this / jf ;

of July, 1985.
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~e+ OF HYDROBAC CORPORATION  ,SECRET.. (i sr4
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R
The name of this corporation is HYDRGUAC CORPORATION, §
and such name remains unchanged. These Amended and Restated%
Articles of Incorporation of HYDROBAC CORPORATION have been
duly adopted by the Board ofWDirectors of this corporation,"
pursuant to Section 607.194, Florida Statutes, as amended. &
Amendments to th;jeriginaiwxgticles of Incorporation of this %
corporation as included herein have been adopted pursuant to 4
Section 607.181 and Section 607.194(4), Florida Statutes, as
amended. There is no discrepancy between these Amended and
Restated Articles of Incorporation and the original Articles
of Incorporation of this corporation other than the inclu-
sion of amendments so adopted and the omission of matters of
historical interest, /=~ "o oo Lo o
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This corporation, having commenced existence upon the

filing of its original Articles of Incorporation on July 22,

1985, shall continue such "existence and shall, upon the

filing of these Amended and@gestated Artlcles of . Incorpora-
" tion with the’ Department of State of the state of Florida,

eﬂibe governed hereby. , R

P N . T

e
3

The general purpose for which this corporation is
organized shall be the transacting of any or all lawful
business for which corporations may be incorporated under
- the provisions of: chapter 607*~Flor1da Statutes.’ :
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A. Common Stock, This Corporation is authorlzcd to
issue Ten Million (10,000,000) Shares of Common Stock, each j
having a par value of $,001. The adoption of this amended ?
article is intended to effect a reclassificaticn of the
authorized and outstanding shares of common stock of the
Corporation. Accordingly, each share of common stock of the

Corporation, $.01 par value, authorized and outstanding as .

of the date of the adoption of this amended article shall be
reclassified into One Hundred (100) Shares of Common Stock

of the Corporation, $.001 par value. Certificates evidenc-,

ing the ownership of shares of common stock outstanding as
of the date of the adoption of this amended article shall be
surrendered to the Corporation and cancelled, and the

¥

Corporation shall promptly issue replacement certificates to |

the holders thereof evidencing ownership of appropriate
numbers of shares of reclassified common stock of the
Corporation, $.001 par value.

B. Other Securities. Upor the sole authority of the !

Board of Directors of the corporation, the corporation may

issue warrants, options, rights of subscripticn and other ¥
instruments vesting in the hulders thereof the right to ;

purchase the authorized but unissued capital stock of the

corporation as authorized by this Article and as may be '

authorized by these Amended and Restated Articles of Incor-
poration as amended from time to time.

\" iste ic ent
The street address of the registered office of this]

corporation shall continue to be 6500 Jarvis Road, Sarasota,

Florida, 33583, and the name of the registered agent of this

corporation at that address shall continue to be Donald M.
Nodholm. )
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tors of this corporation ‘are:
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o e ADDRESS

e
v

Donald M. Nodholm“?“”ﬁf”’ssoo Jarvis Road
Foprbit M NI .5 Sarasota, Florida 33583
B R IR i .mm~
John T. Goorley 3206 Highland Terrace Vest
) , Austin, Texas 78731

Peter E. Kent 4358 Trails Drive
J i - Sarasota, Florida 33582

.-

The foregoing persons shall serve as the directors of this

corporation’until the next™“annual meeting of the ‘sharehold-

- v

ers or until“their successoré“are elected and qualifled

C R ‘nu CLE VI ~ .,ﬁ;
The power to adopt, alter, amend or repeal ‘Bylaws of
this corporation shall be vested in either the Board of.

Directors or shareholders; provided, however, that the Board,

of Directors may not alter, amend 'or repeal any Bylaw §

adopted byvﬁﬁé éﬁareholdéfétif*the shareholders specifically
provide that  thé, Bylaw is not subject to alteration, amend-
ment or repeal by.the Board of Directors.

-

ARTIC Lg 11 - Indemnjification
The corporatlon shall 1ndemn1fy any officer or
tor, or any former: offirer or director, to the full

permltted by law.?
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The amendment;gto%the‘%priginal{mrtlcles of - Incorpo-,

et “"‘ﬁ" S s
ration of this” corporation included herein have been adopted;

e ¥

by all of the directors of the Corporation and all of the“f
shareholders“of the Corporation entitled to vote thereon,”by;‘

written actienﬁ;hreﬁanttdeSection 607.181, Florida Stat-
utes, effective February 7, 1986.

» [

e

IN WITNESS _, WHEREOF the undersigned President and;

ok P e

Assistant Secretarywofvthis‘Corporation have executed thesef

Ao A oA  ORBE  eWEIve AR R s kR

Amended and‘Restated Articles of Incorpordtlon this AL¢22day-
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L " ™ HYDROBAC CORPORATION

) "
. BY /5 0?"'"'d‘(/’/ 4,/4/%‘

“DONALD M. NODHOLM,
Its President
e
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’Before me,g ersonallyq‘ ppeared DONALD M." NODHOLM, to mef
well known’gand k

nown ‘to*ma*to be the person<described as
President of: Hydrobac ® Corporation, and who ‘executed the?
foregoing Amended and Restated Articles of Incorporation, )
7. and who acknowledged.thexexecution to be his-free act and
' deed as such officer for the purposes therein exyressed
Witness my'*' hand and official seal this day 'of

Esk e: 986. e B s,
e o NP R, v LR
¥ NOTARY PUBRDIC
My, Commission Expires:

» Nolary Publie, State ¢f Rard

A o b e My Commission Expies L‘ng.»‘ﬁ 1928
<, gty .r;ﬂ.n.‘:wm#-;‘;ﬂ?mazw\* S " Bondes ’“' Teoy laem s tosnr

"
oy g U e mom o
I AN R
TR AL T S o R I P $E D Ses -

nux mm:«s-wwwm ey N g

%

. Vet lage

[ SR

Rl » o

o A
A i
¥y -ges tian

; rticles* of‘? Incorporation.

i . i P L w e N
o us»..j*auf"s : Agent, . hereby" 't grees : » e -
accept said designation .' S £ % s .

P




M [ n,o,,k

o i
ﬂerticle'

retary of' thJ.s corporation have executed these Articles of
%sﬁ.w »«‘a,:;fm: e iy .

Amendment on"_

Qpersonallxﬁgppeared DONALD M.aNODHOLM to mej
wel1gknowngandxknowngtq&megto"be thes pers on«descrlbedvas
President ofﬁHYDROBAC .CORPORATION and* ‘who executed the fore-
* going’, Articles“(x' f‘éAmendment,a,and he acknowledged\s,the execu-—;
A tionjto beihis! freeg"acti‘fand deed as isuch off:.cer,‘ for the

purposes therein expressed‘ O
e et

l'lamdéL and#
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Article III.A.7of" the Amended and Restated Articles of Incorpora

YR s MJ" ¢ 2 e numﬂwn%'ﬂﬂm . Wiy

tion of ProBac“International Corporation, as amended, {s hereby amended 4

anc the corporation sha]] hereafter be authorized io issue Twenty Mil-

s bnl " o . EEET RPN

1ion (20,000 000) sharesgof Common Stock, each having a par value of

o AR ;m;m

The registered off1ce of the corporation is hereby changed to 4370
‘Jl"‘ .
South Tamiami Trial Sutte 301, Sarasota, F1or1da 33“81.w Donald M. A
2 s
Nedholn shall continue ‘as the registered agent of the corporatmon at

ey v et Lo e P

%

" such address. |

2
v:n uNL‘ S LR e .m, ,a,vf o

This Amopdmenﬁﬁéas“%dopteq%gz written action of the Shareholders

iy ke m d\&{»‘iﬁh"&&# POyl

¥ pursuant to Sectionw607 394, .Florida Statutes (1985), as amended, on )

[

\A,sg IR AW L o BCE

7 . August 22, 1986 ' M‘u" A s )

-

IN WITNESS WHEREOF, the under51gned President and Secretary of this

corporation  have _executed these Articles of  Amendment

®. August 25 . N . LY
B . . w st & “ . N
. mﬂ n.,;,

T 'PROBAC INTERNATIONAL CORPORATION
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”“i‘fiﬁffFresident
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BEFORE™ME personally appeared DONALD ;

and known tome to be the person described z
NATIONAL CORPORATION and who executed the foregoing Articles of Amend-

ment, and he acknowledged the executicn to be his free act and deed as}
such officer, for the purposes therein expressed,

WITNESS my hand
Aujust 1986.

and official seal this
Ed \-i

) otary Pu
My commission exp
. o4
ﬁv . ~+ Nolary Public, State of Porida

My Commission Expiras Mov, W1, 1632
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joresgpiors  ARTICLES ,OF . AMENDMENT Shel3
gj{ aedmo - i 00 p
A ARTICLES, OF INCORPORATION, ;,' EUKL: g
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AR
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1r orporation of PROBAC INTERNATIONAL CORPORATION as amend-,

o,

is hereby amended to reclassxfy each outstanding shavey?

il s Nt “WJ" i '"TE‘% FA 18
of Common Stock,“par value §$. 001 per. share, into*z 5 shares
e - w%‘z.,\r ‘Y-mu . ”5" il 3’. -t ’ﬁ . -
of cOmmon stock* ’ par - value®$:001’ per ‘share.’ This amendment
&‘ by, ¥ e ""3{:.&»»-:;% mnm-‘-' **m v Ry s

was adopted by written action of the shareholders’ pursuantj
!

;\

to Section 607.394, Florida” Statutes (1985) as amended, ong’

March 10, 1987.

Article.IIX.A.. of the Amended and Restated Articles of
Wv:ﬁak ¥

Incorporation of<PROBAC INTERNATIONAL CORPORATION as amend- '
ﬁ’«%‘i?‘ R 3 P
A,q ‘e !
ed, is hereby amended and the corporation shall hereafter.lreyy

. w gk
authorlzed “to issue Fifty Million (50,000, OOO)L:shares:.of‘

AR S

3 "M

Common Stock, each having a par value of $.001."

»r

This amend-}

ment was adopted by written action of the shareholder:. pur-t

: W -Xt L ld .
ed on’ Augnst_:z,,lqsz.
X1 0 ':‘-l,‘r-.i. Wiwr s

IN, NITNESS WHEREOF,athe«underSLgneda~ :

.:‘»:u-f.z ug‘w.paa A wraeesd e B ;oL B
Secretary of; this corporation have executed these Artlcles
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of Amendment’
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e Presldent,/’
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STATE OF FLORIDA !’y ii. -ihiies - o s it
COUNTY OF;SARASOTA™% L RO U A
R
' BEFORE' ME “Personall Dogacy M. Asdiocm
to me wellxrknown and known -

r

ged the execution to be h
such otticgr’; fer th

o ..,\f-.

//WITNESS'my‘ hand and-official seal this /044 day: of{i'
et prra? ¢ 1987 o pens -

NOTARY PUBLI
My Commission Expires:

3 .. Notary Public, State of Rorida oy
Ao e SRR My Commmisgion Expires Nov, 1, 19887
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Article III. A, of the*Amended and Restatad Art1c1es ot
N & o

Incorporation of PROBAC INTERNATIONAL CORPORATIuN, as amend-

ap v

B W

., - '

ed, 1is hereby amended to effect a two for one reverse spllt‘g

¥
of all outstanding shares ot Common Stock, $.001 par value, }'

. S e

oy sl ¢
" so that each”two such shares. outstundxng at 0ctober 30, 1987 i ¢
Bty et seow e (quwm w

shall, as of Novembef UO,

e.if

1987, be deemed to equal one share

of Common Stock, .$.001 par value. Certificates evidencing .

outstanding shares need not be surrendered but shall !lereaf-

ter Le deemed to give effect to the foregoing reverse =plit,

SRR 1 e

rotwithstanding share amounts' set forth on such certlfi-
A -

This amendment was adopted by written action of the

A

cares.

shar~holders pursuant to 'section 607.394, Florida Statutes

> IR FYPP o oo iR e s
(1985) as amended “on Novenber 30, 1987.

o

IN WITNESS WHEREOF, the undersigned President K and Sec-
] o< aen, e

?

retary of this corporation have executed these Articles of

Amendment on éc@nxdbﬂ:/[‘aq195/~
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PROBAC INTERNATIONAL CORi“"RA-
+ TICON

G e

President

. e
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¥ STATE OF FLORIDA
+ COUNTY OF SARASOTA”P”‘ A
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=

BEFORE nB‘f’personM ly ‘appeared DONALD M. NODHOLM, to me
Well known and knovn to me to. be the person descrlbed as

Bk &y Poton ool
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President ot.»PROBAc INTERNATIONAL CORPORATION and who exe-
‘,.cufed the’foregoingﬁpxticlas of Amendment,
& ecdyed sthe Yékecution .toibe !

and he,acknowl-
“'his. free :-act an
officer, £0¥: the purposes”

d deed*as such¥®

0K therein expressed
y i A 7
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: are amended 50 that the ’
name ot the Outponﬁcu Is changed 10 Trident animmum) Sy:tm- Inc.. and
the mmng address of the Corporation is changed to: e
4 ﬁ%"lh‘%n aper gl - e

Lir 5 Trident Bavironmental Systems Inc.

%ﬁ‘ § 400 Aastralian Avenve, Suits 750 .
e Iechum Beach, FL 33401 - .
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"PLAN OF MERGER . 4

[adi Al e ‘
# o ., . .o gy
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o w,

; . " %
% PARTIES: u&’% . 'I'RI‘DENT INTERNATIONAL TRAD[NG. LTD{\,:C)W York& .‘
' otporation sithorized to do business in Florida,
r;r (Meniu; Coepcnuon) ; C
-.k,u. e i w;vrmxerﬁ'gf ! ) s . ®

TJ ’ "lﬁn ¢ #N I \h "7 Aﬁ’%"“’;‘ RN ) . NS : b

. I‘ROMC lN’lﬂNA'ﬂONAL CORPORAT!ON, s Florida
a "wﬁ eu'pordioa. (Surviving Cocpomion) - -

ot

iy wu.(rwf M gri;v-wv'.;m N Ao . - ‘
r N R | SD)T s weryine o i vy W
AGREEMENTS: i #worn v bt ,
. BECHON 1. mcn . :
% s DA nf‘m o ' N «
3 :\’\ W 4 WS

. On the Bffective Date, d!p Merging Corbornion shall be merged with
snd into the Surviving Corporation. X
shall ceaso, and both the Merging and

which shall be the Surviving Corporation mudcloallrcd estate and other property
ownod by the Mcrging Corporation uﬂ d\e Surviving Corporation shall be vested in thek
Surviving  Corporation without reversion o impairment, and without further act or deed 3
b - The Surviving Corporation shall assome all Labitities and obligations of the Merging#.
w Cocponnon and the Surviving Corporation as of the Bffective Date. Any proc&edinm’,(
pending againat the Merging Corporation of the Surviving Corporatioa may be continued !
as if the merger did not occur, or the Sun&vmg Cormporation may be substituted in the 46 ;
proceeding for the Mu-glng Corponuon . ¢

A - ann

SECTION 2. s mnmowm APPROVAL . : L,

. . % ,f}r &"‘ 5w ,,,,,,(,,w\h.'l '
maw Porthwith upon the full exscution of this agreement, the Meumg"’“

prorwon and_the’, Susrviving waék‘;, shall each submis this agreement to its
-hweboldeu for’ tpptvvd ia Accofdnnee Businoss mnhoﬂ Au of the state o(

&% 52«,. iy ». n.ne-':« FY. - ‘.,s;:»* 3: A ’
i

SECYION 3. EF'FECTIVE DATE AND CLOSUNIG

‘i“ 3.1“ Effective Date. The marger of the Merging Corposation And &
the Surviving Corporation shall be effective (Effective Datc) upon the filing of theis
Articles of Merger in acoo«dance wil.h d)p Bu.m\eu Corpoutmn Act of the state of
Florida. W«E e . ;o

g

- . ¢ g

',,. :ww ‘“ o
4 Tom Craft, Florida Bar #881503 . {4
4400 Australian Avenue, .Sulte 750 T
West Paim BeacMFL 3340 13edis
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A 32 % Closlng.” Subjoct to the satiataction of tha conditiona sct (orth¥
in Sections |0 and 11 of this agreement, the closing of this merges shall take plece as the*
offics of the Surviving Corporation on Sepiermber 14, 1994, or al such other place or &l!
sech othar times as may be agreed upon by the Surviving Corporation and the Merging
Corporation. Ad the time of the closing: : , . %

co 32.1 Witing of Artickes of Merger. The Surviving
Corporation and the Morging Corporation shall canse the Articics of Merger to be filed.

o 70" 332 Cortificatis. The Marging Corporation and the

[
s

Surviving Corpocation thall cach deliver to the other certifiod coples of the resolutions
of the Board 'of Dmset?n aad Sharcholders of the delivering corporation approving the
W’ ‘.\{},.m: t I‘E‘%Jki. ;.‘v," «)n;‘d’ ":-«‘:,' A'. ‘ . . .‘;
‘. 3.3 Yurthee A.n\n'mc&. From time to time after the closing, the
parties shall execute and deliver such other documents and tuke such other actions as iiay

roasonable be required to accomplith the mogyer. 4
SECTION4.  SHARES OF STUCK .- q

« oo 41 Exchacge of Shares. On or afier the Effcctive Date, lhg',‘..
Surviving Corporation, upon the receipt. of properly endorsed stock cmifauwg*‘"-
represcating the outstanding shares of common stock of the Mecging Corporation, shally,
issue 10 the sharcholders of the Merging Corporation equal 0 1,3 million shares o
common stock, g .. ol nan " g

(SN R o N

HERLS

A

, 4.1.1 Itis understood that the amount of shares issued by,
Probac International Corporstion are spproximaely 14,000,000 common slock as of Mayly
31, 1994, . . ;ﬂ;

42 Cancellation of Sttares. On the Effective Dato, each share of
stock of the Merging Corporation that is then l1suod and outstunding shall, by virtue of
the merger and without any action on the part of the Merging Corporation or the¥
Surviving Co:pondo:\. be immediatcly canceled. - j

LI . s, 0 cwE - . -
"M 4.3 Contineation of Kbares. Each thars of stock of the Surviving®:
Corporation that is issued and outstanding as of the Effective Date shal] continue to be -
0 isssed and owtitanding share of the Surviving Coeporrtion, notwithsunding the?
mergor. L . A
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Tom Craft, Fiorida Bar #881503 '

400 /ustralian Avenue, Suite 750 - -~

West Paim Beach, FL 32401 7~ ' "% "=

(407) 833-8005 »

T 150 AR o7
ARAY 1"-%4:!&-"“. AN “oqt

p (8 4n e FRha
YR A . : L

)
1
Ny 2 il we




R Pt

’)1 wt w e

,yaosmzsna L Rt ORPORATE CFEATIONS PAGE
‘ ) u~-.nn[nnv;.\uw L 40T T2%00 7, 0e

T2 .l
' ul

f"‘é».(' v l‘\“’\w-"s , p u,-a \»ﬂ!uf‘ﬂ\"v . H9~‘000009342
mﬁﬁ mzi” ',%M \swmmzm . ) §

' PN oy Bron
8RCTION S. AN CORPORATE
\ X L] [RSLIRCE 2
8.1 Arﬁden ollne-rmﬁon Th=s Artickes of [ncorporsiion of meﬁ
Surviving Corporation, a1 In effect immediatoly prior to the Effective Dato, shall be (he’i
Anlcl« of Incorporstion of the Surviving Cotporation following this marger. o

3.2 Bylaws. The Bylaws of fhe Surviving Corporation, as in efizct,
immedlatoly prior 10 the Effective Dats, shall be the Bylaws of the Surviving Corpommn
rd‘wu‘ this mw' ey vy »”.mgwmw, ‘ . —‘g\

LT ~algte ‘mwét o
. Titr 8.3 Paard of Directors sad Officers. The now Board of Directors§
of the Surviving Corporation shell be:’” L.T. Fan, Bryon Fox, Robin Sommorville
Movward Homm. Harold Brock, R.H. Grey, Lucian Vesial and Slq)haa Ineacdy. £

N ety Coopere LW gapn L i\,

SECTICN 6. WSENTATIONS AND WARRANTIES OF MERG[NG
CORPORATION g

8.1 Orpamixation. The Morgmg Corporstion is a corporstion duly
orgapized and existing In good stending under the laws of the stato of Florida and has the
coyporate powet 10 cwn it properties mdloc.l.rry oa jts business as now conducted, Andg.
iy qualified to do bualorss in no other jurisdiction. No proceeding is ponding org
threaiencd involving the Merging Corporation in which it is alloged that the nature of § ma.
business mn?ou qu&hﬁuuon maury zu any additional jurisdiction.

hs

6.2 Wn. The issued and outstanding stock of the®
Merging Corporetion conslats solely of common stack with a par velue of .01, All of thcw
inmed and outstanding shares of the Merging Corporation are v-hdly issued tnd
outstanding, fully psid sad! nonssscssable, “here are no existing options, warranties, &.
calls. preemptive rights (sxcept cortain matutory rights not affecting the transactions®
hereundes), or commitmonts of 'my End relnina 1o the Merging Corporation’s wxhonudx
and unissucd capital MOk o s i &

- BN St 2y - Pt
- S ~ P

1::, Suhﬂdhrhia’ﬂgm herginx Corporation has ao subsidiarics.

w~r o . -‘ terr -

' ‘.4 Va&! sod lhd.ng Agresment, The exocution and delivery o[ ¥
this agreement has besn approved by the Board of Directors of the Merging Corponuon.fj
and this sgroement constitutes a valid and Hndmg obligation of the Merging Corporstion §
in accordance with its torms. The execution and delivery of this agreement and thed
consummation thoreof do aot and will not violale any provision of any judicial ort
governmental decree, order, or judgment or. conflict with, or resull in a breach of, or§

&

-
iy

s oty ay 3" o 0
lom Cral, Florida Bar #881603 H8n0000003 32
400 Australian Avenue, Sulte 750 ... ' . &
West Paim Beach, FL. 33401
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constitte a defsult uader, the .km:la of Incorporation or bylaws of the Mcmngi
Corporation, or any material agicement of instrument 1o which the Merging k,orpornhon#‘
ulputyorbywhlchhubouod
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6.5 Financiel Stlu-enu The Merging Corporation has Fumuhcd
Surviving Corporation with the Merging Corporation’s balance sheet az of 9/1 5794, and
itz incomo statement far the years ended on such dales, togcther with the repon of an
independent certified public accountants, The. Merging Corporntion has alao furnished
the Mcrging Corporation’s unaudited bslance shest as of 9/11/94 (Lawsi Halunce Sheet)
and its income statamont for thc months ended on such daie. Al such Fnancial!
statements,  (Including the aotes thereof) are correct and complete, and the wdned’&
financial statements have been prepared in accordance with generally aceepled accounting ¥
principles consistently applied snd fairly present in the financial position of the \dcrgmgt
Corporation on the dates thereof and the results of Its operations for the periods then'

orded, i . ‘

6‘ Undisclosed thmﬂu The Mcrging Corporation has no%
habllity or obligation, absolute or contingent, including without limitadon, liabilities forw
fedecal, state, Jocal or forvign taxes, Wt is not reflected on the Latest Balance Sheet, %
except for changes in the amounts of the liabilities shown on the Latest Balance Sheet that ¥
have arisen sincs the data of the Latest Balance Sheet in the ordmuy course of business
and that are not muaully udvem to tbe business, assets, or openuon of the Mergmz
Corponation, - 4

l“’f’\v
W 'l

6. 7 Title 10 Propeﬂiu “The Mcrxmg Corporuuon has good and
markelsble litle 1o all of its propertics and asscts, real and personal (incJuding lhou:w
reflected in the Latest Balance Shoot except as since s0ld or otherwise disposcd of in thc"i
ocdinary course of business), free and clear of all lieas and eacumbrances except, with %
rospect to the real property. The Merging Corporation bas received no notice of violation s
ol any law, regulation, ordipance, or other requireément relating to its business or §
opcrations orkaownedorlouodredorpawnﬂ proportics. %
0\.‘!,%\ Vo ‘"
7% 7 6.8 Cowdition otrum Property, Except as discloscd in the
Latest Balance Sheet: (1) the machinery and equipment of the Merging Corporation is &
in good and usable condhlon reasonable wear and tear excepled; (2) substanually all its §
inventorics, as valued in the Late,t Balance Shoet, are good and seeable, and not "
obsolets, and will be 30ld, used, or consumed in the usual and ordinary course of g
business of the Mesging Corporation 83 now conducted; and (3) the accounts reccivable g
of the Meorging Corporslion as shown on the Lakest Balance Shcet are good and.
collectible at the aggregate recorded amount after reserved theroof, subjecl 10 1o’
counterclaims or setolfs. 3

woa.
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6.9 Condition of Real Property. The real property of the Mcrgiu?%.
Corporation, and to tha best of the Merging Corporation’s knowicdge, the surrowndiag
areas, are not currently and have not cver been subject 1o hazardous or toxic substances b
Or wasics or 1o their effocts, and tharo are B0 claims, litigatian, administrative or othes
proceedlngs, whethcr actual or threatened, or judgment or others, relating to my"ﬁf
hazardows or (oxic substances or wasiss, diacharges, emissions, or other forms uf!‘
pollution relating in any wa 1o the real property cr improvements of the Merging
Corporation, , 1i. i

"~ 6,10 Adequecy of Rights; Patcaws and Tradewsarks. The Merging -
Corporation owns or possesses sdequato patents, franchises, Jicenses or other rights to vse %
ull trade names, trademarks, patents, copyrights, irade necrets, formulas, design rights, »
and othor intangible assets nocessary to cofduct its business, and its business as it is
expectcd to bo conducted, to purchase and sell the products now being purchased and
sold, and to perform the services now being performed by it. v

- 6.11 Obligations; Litigation. The Merging Corporation has ~
performed all material obligstions required 10 be performed by it 10 date, and is not in
default under any agreement, lease or other document fo which it is & party, or under any -
law or order of any court or other governmental ageacy, which has or may have a ~
matorial ¢ffect on the business, operations, ‘or financial conditions of the Merging &,
Corporstion. There ar¢ no claims, actions, suits, or procoedings pending or threatened |
at law or in equity oc befors or by any federal, atate, or other governmental agency, L
which if sdversely determined would have #9 adverse cffect oo the business, operations, #
or financial cosdiion of the Merging Corpbration or would provent or hinder the 2
consummation of the mergee. No party with whom the Merging Corporation has sn B
sgreemont, 1cass or other arrangement which is of material importance to the Mcrging ;
Corporation in default thereunder. )

6,12 Compliance with' Laws. The business of the Meorging
Corporation has been conducted consistant With the matorial provisjons of all applicable
laws and regulations, of federal," stale, and Jocal governments (Including, without ]
limilation, any applicable building, zoaing, Bealth, safety, or snvironmental ordinance or
regulation). No improper gifts or lllegal peymemnts have been made or received on behalf ¥

of the Merging Corporation by any of its officers, directors, employees, or agents,

RE

s

oyl

W g

6.13 Contracts. The. merging Corporation has disclosed 10 the
Svrviving Corporation all major contracts relating to the Merging Corporation’s business
Including (1) all conivacts with sales representatives which arc not terminable on 30 days
noticc or less; (2) sany other contract or commilment, not in the ocdinary course of
business, involving a llability by or to the Mérging Corporation to pay in the aggregate

.

s
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more than $ _ Q0 : and any other contruct, agreement. or amangcmen!, not in the
ordinary course of business, which {5 or may be matcrial to the business, operations, or
financlal comdition of the Morging Corporation. The Mecrging Corporation has not
ontered indo any employment contract or aky other contract, agreeincnd, or comrmitment
which will require the Merging Corporrton 1o provide goods or services moce than 90
day:ﬁwudwdauhmf,ﬁnduinﬁnmﬂiwymmofhnﬂmormhcmiw. -

6.16 Lomg-terms Dedt. Except as disclosed in s Financial
Statements, the Merging Corporation has no obligations for the rcpayment of borrowed
money which has & maturlty daie of more than one year from the datc such obligation
was incurred, " ' g

abe LR S A

6.13 Tax Matters. Thc Merging Corporation has filed all federal,
sate, jocal, and foreign tax returns required to be filed by it and has paid all federal,
state, local, and foreign tex required to be paid. All taxes and governmental chacpes
lsvied or assessed against the proparty or the business of the Merging Corporation have
beon paid, other than taxes or charges the payment of which is not yet due or which, if
duo, arc not yet delinquont or which have not been finally determined or which ase being
contested in good faith, Tho amounts set up as provisions for laxes on the Latsst Balonce
Sheet arc sufficiont for the payment of all unpaid taxes and other governmental charges
applicable to the property or the business of the Merging Corporation for tho period]
endad on the dats of the Latest Balance S.??gfl,md all periods prior thereto. :

'6.i6¢ Labor Matters. " The Merging Corporation it not a party 10
any collective bargaining agreement, and thérs is 0o ponsion or profit-shamng plan for
the Merging Corporation’s amployees. The Merging Corporation has complied with all
laws and regulations which relats to employee civil rights and cqual employment
opportunitics and there are no presently pending or threatened laboy problems which do
or may in the future adversely affect the busincss, nperations, or financir) condition of
the Mesging Corporation. 1

- 6,17 Taswrance.s During its past three fiscal years, the Merging}
Corporation has been adequately insured with re reputable insurers with reapect 1o ilsh
peoperties, wsscts and bupiness against risks normally Ineured agajnst by companjes in®
similar lines of business., o

18 Swpplers and Customers. The Merging Corporatiun is not'
aware that eny major customer or suppller of the Merging Corporation intends o

discontinue or diminish its business relsiiopship with the Merging Corporation on account N
of the transactions contomplaiad herennder or otherwise. %‘;
e 6 '%
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A 6,19 Completeness of Dimchorsrs. Nelther this agresment nor ony,
curtificate, cxhibit, schedule, or other instrument fumlshed or to be furnivhod by the
Mcrging Corporstion to w Jurviving Corporation pussuark to this sgrecment, o inf:.
connection with tho mergar, contsins vr will coraln any untrue statoment of material 3,
fuct or omits or will omit tn state & mamrial fact necoosary in order to make the%
sttoments contained mot isloading.  Therw ix me fact which matecially atfect the ¥
butiness, operalions, or rondition (Snancinl or otherwise) of the Merging Corporation
which has not been set forth in thls ngreswent o+ In Any Exhibit, certificate, or schedule -
Sindshed under this ‘agrecavent, . ¥

KECTION 7.5 ! REPRESENTATIONS' AND WARRANTIES OF SURVIVING
5 .. CURPORATION . {}f

7.1 Orpasvhemion. The Surviviag Corporation Is & corporation duly

organized and existing in peod standing unddar tho lawy of the state of Plirsda ;v d has the
corporsic power to owa ity properties and (5 curry on it businest a3 now eorusted.

72 Capltaliraticn,  The issucd and outstanding stock of they
Surviving Corporstion coosists solely of tpproximitely 14,000,900 shares of vomraon /.
stock with a par value of .001, All of the issecd ard owfstanding sharos of Ga Surviving &
Corpovation are validly lsrved and outstanding, fully peid and ncovsinasalie. Thore are &
no gxisting options, warrants, calls, peeeptive cights (axcept cortaju siatwtory vighty not
affecting the transastions hureundsr), w'.,nqqmdumu: of arny ¥ind rolating to the %
Surviviag Corporation’s astherized and velsziad capital stock . R 3
: Ton
< 9.3 Bhowos Isaed bs Marger, The shares of stock of the Svrviving$
Corporation to be issued 10 the sharchalders of the Merging Corporstion in the. mergor §
vhall ba fully pald and monassessable. Howrver, the issuance of shaces by the Surviving {
Cerporasion will not be rogt stered under the Securities At of 1933 1 ninended {Ac:), nor &i
(o sccurition law of any state, and the Cestificats for tha Shares vhal) bear » legend §
sating tha: the shares shall not be offezed, 30, pledgerd, bypothecutcd, or otherwiss
trasforrvd or disposed of without registratinn under the Act and any applicnble state ]
securities law or an opinion of counsel or other svidence satiafactory to counse) for the §
Corporstion that an exemptien from such registrations ju avallable, Tho Survivingy!
Corporation is under no obligution 1o regixear. the shares or 19 ssist sharcholders of the i
Merging Corporation in complying with an ¥xemption from rogistration.

)

. A

7.4 Vald saxd Bbx!inu Agreemont. Ths execution em! dalivary of o

this sgreemet has heen mproved Ly the Board of Dircctorn of the Suarviving .
Corporstion, and this agreement constitetes a valid and Vindiny ohligation to the i

Surviving Corporation in accordance with its terms. The cxecution snd delivery of this &
. 1A
. 7. ..
L) R e

400 Avustralian Avonue, Sults 750  “zarx-. - :
West Palm Beach, FL 3340 AR
(407) 833-2005 . : '

N
e
o




s T
S
e
Al k4

. s e
(Do TR G I AR T beleiy
PRI AR NIN, ANV R U ANTEVIZI200 LN
4

% SRR R . o X A

i@ nuriENn L . s 10s0o00sde:

TR o ¥
agresenetnt and the comsummation thereof do not xnd will not viotate any provision of any’
Judicial or povernmentel deoros, order, or Jodgment or conflict with, or reault in a
breach of, or comstituta & dafoult under, the Articles of tacorpomtion or byla'vs of the
Surviving Corporztion, or any material agreament or leatrumont ts which the Survivingé
Carparation, or any material sgreemont oe instrument 1o viilel: the Surviving Corporation

't » party nr by which it ls bound, . .., 2
V. 4 5‘\‘ \

% 1
7.3 Fimancial Seatementy. Tho Surviving Corporetion has fu mishe o
tho Meging Corporutlon with the Surviving Corporation’s balsnce shoot 83 of 9/20/94,;3
s0d i% iscome atwornent for the years coded’ on such datos, wogether with the ve.port of]
Poter Timmermann, 3700 South Tamismi Trall, Suite 210, Sarasota, Florida 34239, an}

indopendent carcified public mm@ S

AT LERR e ol : kg

" 7.6 Lufgathor. There are no claims, actions, suits, or proveedingrd,

pordldag o threataned at Ixw or in oquity or before or by any federul, atute, or other

governmental xgency, which if adversely dotsrmined wonld heve s adverss afTact 09 the &

busiacss, operations, o finsacial condition d'fd\e Survivirg omearetion o0 wouls prevent i

or hinder the comsurnmation of tho merger.. ,‘1)

. v

s 7.7 Complatevess of Disciosare, Neiher this Kgreement nor any g

rertificats, orhibit, schodule, or other Instrument furnlathed o to be furnished oy the ¥
Surviving Cotporation’to the Merging Coporation putsuunt to this agreement, or in}

connection with the merger contalns or vl contain any untrue siatemert of a nisterial

faci or omits dr will onti{ (o sizte a motecial fact mecessary in order 1o maks the ¥

steiaments containad sot misleading. There is no fuct which materially adversely, affects t;

or inay, [n the futurs, matsrially adversely affect the business, operations, or condition i

(Bnancial or otherwise) of the Surviving Corporstion which has not boen set foeth in this i

agreement or in any exhibit, certificats, or schodule furnishod under this agreement, ¥

SECTION 8. | SURVIVAL OF REPXGBENTATIONS AND WARRAN TIES
4 B

'
ETU .
Y}

5 All representations M\J‘mmmiea of the Merging Corporstion and_
te Surviving %o;poqg%nw;pau be trike;and complete a3 of the cloging and shall survive §

e v Nt o
the closing. % : q el
s h‘?‘aﬂ’ o AR, y r ed ¢ BRI 0 o) » ~

SRCTION 9. : -  CONDITIONS PRECEDENT TO OBLIGATIONS OF g

{57, MERGING CORPORATION .

4:% . “\!V.:n' § v . &
: The ohligation of the Morging Corporation to consunmate the merger

is at the option of the Merging Corporation, subject to the fulfillment, prior to or a1 the

closing, of cach of the following conditions:

S U :

2 S e H9400000934
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4.1 Represestutions and Performance The reprosentations and

warranties madc uwrler ths agreemnont by the Surviving Corporadon shall be teue and
correct in all masarial reapacts at the time of i
whall have performod wid complied ' with all

. agreemonts, covenants, and zonditiohs
rocqulired of the Sueviving Corporstion by the closing

' wnder tha terms of this agresment,
[ Bk, 'y
A3 M %92 “Adveres Chamges. Thare shall ot have been any maierial
? adverso changes in the conditions, finuncial or otherwise

. ' Of busingas of the Surviving
StuR Balance Shees o the Surviving Corporation, .

YT Ve Shoreholder, Approval,  This agrocmient shall have been
approved by, the holders of & majority of tho issued

Corporation Hinen the date 6f the |
1 “ J M

and outstending shares of the ttock

of the Merging Corporation as requtired under the Businesa Corporation Act of the stafe

of Florida. : SRR Mg (U Ay
cat Com N S L v ’

9.4 Disseciturs' Rights. Frior to the sppreval of this agreement t;yr
the sharcholdare of the Merging Corporation, ite Merging Corporntion shal! nos hawve’
recelved writion notice of Inkent %o nascrt dizacz

dees’ righte and denand payment of fajrt
R Valus for shuran by reason of this merger from

the bolders of raore than five prrcent of,
the Wsued and outstanding theees of :u?ﬁ::k Of the Mcrging Corporation, w4
] *‘W v-, R t‘W . . L v o
SECTION 10, x,.-?;'C ON3! +TO:» CBLIGATIONS .,'Ot)‘;-‘. SL:RVIA&?
AR CORPORATIONHRR - nn - =7 - 7 b o A '
. Rl codsomuntiia. oo " Ta st "
kartye W s, e R fae . . ] " 4
i~ The obligation of the :Srrviving Corporation to consvmmate tha

merger is, at the optivn of the Surviving Corporation, subject o the fulfillmeant, prior 10 ‘,
or at the <losing, of each of the .‘o!lw'ing‘ (':'i.vé.'iit'aom: -
Y N

. ey . - N N . K
e B [ b LA . e 8
o v et
M e -

freements, covenants, and conditions

rerquired of tM'Mmzlp':fg’ Corporation by the closing under the terms of this agreement, o
3, [ We " 7 b -

I b’ At o . A

‘ 1" 102 *Adverse Changes.” There ahall nct Aove been any material ¥

adverve chenges in the conditions, financial or otherwise, w»r business of the Merging %

Corporation since the date of the Latest Balince Shaet of the Merying Corporation :
e "1k N

F7 103 Bharehslder Appgoval. This agroement shall have been
appreved by the holders of & majority of the Issued and outstanding shares of the stock P

¢
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e - L phee
T R "
Tom Craft, Fiorida Bar #881503
¢ 400 Australlan Avenue, Suite 750"
i Wost Palm Beach 4k ;
& (407) 833-8005

v, e n b
FET RPN T A LN
A

- - P A AR
BRI Y LI e -




RO L
4 N o
WA Y )

DN R

3 o1 T Tt CLPPCRATE CREATIONS
"3»050?2911--0150\ Avey VLB tUN Q.”P‘. . AOT6Y I;Fun .

1W/08/13% )
f n.d‘i'\ s 'v;‘i‘"". 1\\%‘% L I .-6."8\4"%5-'“ k)
X & !

,l'%l«M “Tshe A0 NI 0ttt 0, IR L T . A B LN

FTOPMIES ) .Wﬂh‘m,« & T . RIS S
Ly "“-"4* g ' C2 REEATE SN
A I iy

Corporntion as uq?'uimd under the Business Corporation Act of the stals
of Florida O‘i" a Court Order, "'“’-:'?J“'.Kr%"‘- . . . F ‘

DA Disssntery’ Rights. Prior 1o the az val of this agreament
by the sharcholdors of the Ywviving Corporation, the Surviv'Sng Carporation thall not
A potice of intent o assert dissonters’ rights as >
by remson of this merger from the holders of
of ke 185ued uivd owtstardting shares of stock of the Surviving Corporation,
4 ‘-F"“f 'qrﬁb" . ~ 3::-&‘:,-'\‘.:‘5' o Bl . 3
LR, 11105 Tuvestesnat Represcntntions. The shuscholders of the Merging:
Corporution roceivieg etock of the Surviviag Corporation in the merger shall executo and
deliver to Surviving Cosporazion an investment reproseatation oxstificate warenting and
Fepresenling thet the shareholder: > " \
e 207 10,81 Has sufficient lnowisdze and i:xperience 1o evaluaie
the merits and risks of his or her investmend In the sharcs of the Surviving Corporalionﬁ
it : . . ¥
. 10.5.2 Has bden provided with, or given reesonable access
to, full and fair disclosure of Wl informetibn mueriad 10 his or her invesiment jn the,,
rhares of the Surviving Corporstion, 4
i i k.

vy S 16.5.3 Understands that no market ir likely to cxist for the

&

shares of the Surviving Corporation and does not anticipate tho need 1o sell the shares i
the L’otuconblg fntm.\ . I

oy 1

" 10.5.4 1o woquiing the sheres of the Surviving Corpration
for the sharcholder’s own account for investment purposes, only ard not with a view 10}
their distnbution,
’ . 30.5.5 Understairds that the

under the Securities Act of 1993,

! of in the shwence of registration or the avuilability of s
an exemption from registration under the Act and any applicable stale securities Iaw, The g
shareholder further uaderstands that the Surviving Corporation is under no cbligation 108
regirter tho.shasos on bebalf of the tharedolder or 1o assist the shareholder in romplying b
with an cxemption from reglstrotion, . . ol '

3 e i
L ,g‘ 10.5.6 Undcratands 1h:at the certificase fur the shares of thc.i}
Surviving Carporstion will bear & legond that the shares shall nex be offered, sold, ]
Plsdged, hypotherated, or othcrwise tansfecrod or rieposcd of without registration under %,

".' ' 10" Had 00004’)933&2
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. The Serviving Corporation and the Merging Corporation shall each i
bear their own expenacs, including logal and sceounting foos, incurred in connection wiltl“;- 5
this transaction, The Merging Corporation agraos 10 pay registralion fees. f%}’ .
SECTION 12.  INTENT L

M‘”? it s the irvent of the pasties that tho transaction contemplsied by !his?%:_' . .
rpreemond shall constitute a merper under the Busineas Corporation Act of e stato of g i

Floridu ard qualify as a lax-free corporate reorganization within the meaning of IRC
SRANANE s s om0 ,

] e
P8 R !
Fond L
3 s
+ 4, 3 :
. [t A o /

SECTION 13, MISCELLANEOUS PROVISIONS
Ff?; 13.1 Time of Esseacs. Time it of the casence of this agrcement, ..

EEp.
I

‘ 133 Binding m.d- » The provisions of this agreemcn: shall be ;.
binding upon and inure to the bencfit of the successors snd sssigna of the partics. 3 oo
e \JAny' nolice of other communication requis ed ozi*," a
permilicd to be given under this agreement shali be in writing and shall be mailed by p .
certified mail._nq.:m‘mip( requesiod, postage prepaid, addresscd 1o the partics as ¥
. e INC.- .
' Trideat Internationsl Triding, Ltd.. (Morging Corp.)
- : 400 Bouth Australian Ave., Suite 750 K
w8 T Wast Pabm FL 3301 P +
'.l-:’at?:.:t: b '- pdir. : et .-:":" o, . i‘ G o
¥ Py VO N TR L 1194000000342 .
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b (Surviving Corp.)

All soticet and other communications shall be deomed 1o he given
three te of

m“"’ ’."““s,ﬁqw &N MY, N ey N ‘

P < 134" Litigathon Expemee. In the cveat of a dofaull urder this
agrecmont, the defaulting party thall reimburse the nondefaulting party or partios for all
coats anxd experses reasonedly incurred by the nondefmulting party or pestics in connection
with the default, incloding without lienitxtion aftornoy's fose, Additionally, in the ovent,
A suit or action is falled o enforce this Agroement or with rospect to this agrocnient, they
prevailing party or partice shall be reimbursed by the other party for afl costy mdz‘
expensrs incucted in commection with the suit or action, including without limittion?
scasonable attornoy's foes at the trial lovel and on appcal. 3

L3.5 Whaivar. No waiver of any provision of this agreemont shallgh
be decmned, or ahall constitute, & waiver of any other provision, whether or nat similar,
not shall any waivor constitute & continuing waiver. No waiver shal] be binding unless
exccuted in writing by the pasty making the waiver, Y -
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shall be construed in accordance with the laws of the atate of Florida,
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13.7 Eatirs Agrvemeot. This agreement constitutes the entire
Agreement between the parties pertaining to its yubjoct matier, and jt suporsedes o)l
conlompo.ancots sgreemeonts, io
sepplemeni, modification, or
executed in writing by all parties, coln
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Artlcles of Amendment LN

Chan'vmg Corporate Name From ‘

'Indent an1ronmental Systems Inc. g

B to

Phoemx Intematxonal Industries Inc. . (“\nt

A 32 1 '.\’fi\ -"ﬂ“‘;'

"ggw«, ﬁg‘w v baticle I, Name . : \:,“ ot
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The name of this Flonda corporation is Trident Environmenta] Systems mc 3 f
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The Articles of Incorporanon of the Corporation are amended so that the . RS

namce of the Corporation is changed from Trident Environmental Systems Inc. to £ PR

" Phoenix Intcmanonal Industries Inc. : SN
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The amcndment set forth in these Articles of Amcndmcnt was adopted on o °
September 6, 1996, Hhivorstmn - 'ﬁ"'.f'f:’“’". - IS
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The amendment set forth in these Articles of Amendment was proposed by the S
* Corporation's Board of Directors and approved by the sharcholders by a vote A
¢ sufﬁc:cnt for approval of the amendment, o
: ¢ Wk e peaed -a, " ’.: “?
e ;{m, ;v;m.-:-..:. . -9, v . ‘ %'i':
The nndcrs:gned representative of the Corporan'on executed these Anticles of s
b Atnc.dment on'September 6, 1996, ' %" b
9

oI * Trident Environmental Systems Inc.

—

Luis A. Uriarte
Assistant Secretary

H9600001 2443 2

ane ug. b
™
o -y

Corporate Cmatlons lntemauonal lnc.
401 Ocean Drive} Sulte3{2 At fucruin
Mlaml| Beach, FL¢83139
(305) 672-0686 :

..ma "

S iy
@ CEY e,

verge Ep 2,




]

(=]
(H00000031.4 4
25 2
ARTICLES OF AMENDMENT . %A ?:
10 A =
ARTICLES OF INCORPORATION 72
OF : ‘ 3
PHOENIX INTERNATIONAL INDUSTRIES ING. TA o o
- AR
Za

1. The name of the corparation is PHOENIX INTERNATIONAL INDUSTRIES INC.

i
2, Article 1 A of the articles of incorporation of PHOENIX INTERNATIONAL
INDUSTRIES INC, was amended as follows:

ARTICLENT A, CAPITALIZATION

The total number of shares of capital stock which the Corporation has the
authorily 10 issue is two hundred twenty million (220,000,000). The total number of
shares of common stock which the Corporation iy authorized to issue is two
hundred miilion (200,000,000) and the par value of each share of such common
stock is one-tenth of one cent (3.001) for an aggregate par value of two hundred
thousand dollars ($200,000). The rotal number of skares of preferred stock which
the Corporation is authorized to Issue is twenly miltion (20,000,000) and the par

value of each share of such preferved stock is one-tanth of one cent (3.001) for an
(820,000). The voting powers,

aggregale par value of twenty thousand dollars
designations, preferences and relative, particip
any, and the qualifications, Bmitations or restrictions, if any, of the preferred stock,

in one or more series, shall be fived by one or more resolutions providing for the
directors (the “Board

in accordance with the provisions of the General Corporation Law
of the State of Florida and the Board of Directors is expressly vested with authoriry

issuance of such stock adnprted by the Corporation’s board af'
of Directors”),

to adopt one or more such resolutions,

The foregoing Amendment to Articles of Incorporation wes duly adopted by the
ber of votes cast for the amendment was

3.
SHAREHOLDERS on March 1, 2000 and the num
sufficient for approval. :
(HO0000031448 4)

ating, optional or other rights, if
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Jun~16-00 12:41py FromeL VAN STILLWAN PA 5613300118 T~546  P.03/1
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Jun-16-00 12t42pm  From-L VAN ST TLLMAN PA 56133081185 T-846  P.04/04 F-g27

i
' In witness whereof, the undersighed Chairman of this corporation has execured these
Articles of Amendment ¢n June 16, 2000.

Prepared By:

L. Van Sdllman, Esq,
1177 George Bush Blvd.
Suite 308

Delray Beach, FL 33483
(561) 330-9903

' (H00000031448 4)

!
i

PHOENIX INTERNATIONAL INDUSTRIES INC.
Gerard Flaryman

(HODO0003144B8 4)
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ARTICLES OF AMENDMENT 2} Py <

TO 3 og

ARTICLES OF INCORPORATION

OF

h
(present name)
H67764
(Document Number)

Pursuant to the provisions of section 607.1006, Florida Statutes,

the Florida profit corporation
adopts the following articles of amendment to it articles of incorpo

ration,
Article I. Name
The name of this Florida Corporation is Phoenix International Industries, Inc,
Article TI. Amendment

The Articles of Inco

Corporation is changed fro
Group, Inc.

rporation of the Corporation are amended so that the name of the
m Phoenix International Industries Inc, to Epicus Communications

Axticle ITL. Date Amendment Adopted

" The amendment set forth in these Articles of Amendment was adopted on April 14, 2003

Article IV, Adoption of Amendment

The amendments were adopted by the board of directors with

out shareholder action and
shareholder action was not required.

The undersigned member of the boa

rd of directors of the corporation executed the Articles of
Amendment on April 14, 2003,

Phoenix International Industries, Inc,

By:

Thomas N. Donaldson
Its: Vice President & Secretary.



ARTICLES OF AMENDMENT

A, L -\
TO z&h ¥
ARTICLES OF INCORPORATION <3 £ -\’,‘
OF =
A A
wx o
EPICUS COMMUNICATIONS GROUR.INC., .. %ig 5 %
(Present Name) i &5
22 %
H67764 Zm o
(Document Number) 7

Pursuant to the provisions of section 607.1 006, Florida Statutes, the Florida profit corporation
" adopts the following articles of amendment to it articles of incorporation,

Article IT1
Authorized Shares

Amendment

The Articles of Incorporation of the Corporation are amended to show the number of
authorized shares of the common stock of the Corporation be increased to a tota] of 800,000,000
with a par value of $.0001,

Date Amendment Adopted

The amendment set forth in these Articles of Amendment was adopted on February 3,
2004,

Adoption of Amendment

The amendment was adopted by the board of directors and passed by a majority of the
shareholders at the Corporations annual meeting February 3, 2004,

The undersigned member of the board of directors of the corporation executed the Articles of
Amendment on February 4, 2004.

Epicus Communications Group, Inc.

B@ﬂ&'m\
omas N. Donaldson

Its: Vice President & Secretary.
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EPICUS COMMUNICATIONS GROUP; INC,

Officers
Name Title Addtess
Gerald Haryman President/Treasurer 610 Crescent Executive Court
Suite 300
Lake Mary, FL 32746
Thomas N. Donaldson Vice President/ Secretary 610 Crescent Executive Court
Suite 300
Lake Mary, FL 32746
Directors
Name Address

Gerald Haryman 610 Crescent Executive Court

Suite 300 .
Lake Mary, FL 32746

610 Crescent Executive Court
Suite 300
Lake Mary, FL 32746

610 Crescent Executive Court
Suite 300
Lake Mary, FL 32746

Thomas N. Donaldson

Timothy Palmer

KC01DOCS\745622.1
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Office of Secretary of State Mark Hammond

X

Certificate of Authorization

I, Mark Hammond, Secretary of State of South Carolina Hereby certify that:

EPICUS COMMUNICATIONS GROUP, INC.,
a corporation duly organized under the laws of the state of FLORIDA and issued
a certificate of authority to transact business i i

ol ol
I 919 BN

RN
Litd i

T

h
Carolina is subject to being revoked pursuant to Section 33-15-310 of the 1976
South Carolina Code, and no application for surrender of authority to do business
in South Carolina has been filed in this office as of the date hereof,

(33130
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;_/ Given under my Hand and the Great

= Seal of the State of South Carolina this 1
;;,i::! 23rd day of August, 2005,

= =
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‘.\5 Mark Hammond, Secretary of State ::Tj
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CERTIFIED TO BE A TRUE AND CORRECT COpPY
STATE OF SOUTH CAROLINA A G CoUEASED W T
SECRETARY OF STATE

APPLICATION BY A FOREIGN CORPORATION AUG 2 3 2005
FOR A CERTIFICATE OF AUTHORITY -
TO TRANSACT BUSINESS

IN THE STATE OF SOUTH CAROLINA . % é; & g 2
‘SEOREr _OFSTAIEOFsoumcmuuA

TYPE OR PRINT CLEARLY WITH BLACK INK

Pursuant to Section 33-15-103 of the 1976 South Carolina Code of Laws, as amended, the undersigned
corporation hereby applies, for authority to transact business in the State of South Carolina, and for that
purpose, hereby submits the following statement:

1. The name of the corporation is (see Sections 33-4-101 and 33-15-106 and Section 33-19-500(b)(1) if
the corporation is a professional corporation) _Epicus Communications Group, Inc. .

2. ltis incorporated as (check applicable item) [x] a general business corporation, [ ] a professional
corporation, under the laws of the state of Florida

3. The date of its incorporation is _July 22, 1985 and the period of its duration is
_perpetual
4. The address of the principal office of the corporation is 1750 Osceloa Drive in the
. Street Address
city of West Palm Beach and the state of Florida 33409
Zip Code

5. The address of the proposed registered office the state of South Carolina is

5000 Thurmond Mall Boulevard in the city of Columbia in
Streel Address
South Carolina 29201
Zip Code

6. The name of the proposed registered agent in this state at such address is

Corporation Service Company

Print Name

I hereby consent to the appointment as registered agent of the corporation.
Corporation Service Company
By:

Signature of the Registered Agent

050823-0055 FILED: 08/23/2005
EPICUS COMMUNICATIONS GROUP, INC,

Filing Fee: $135.00 ORIG
[l Illllilmllllllll_llIIIIIIIIIIIIIIIIIIII A
mmond South C

outh Carolina Secretary of State



Epicus Communications Group, Inc.
Name of Corporation

7. The name and usual business address of the corporation's directors (if the corporation has no
director

s, then the name and address of the persons who are exercising the statutory authority of the
directors on behalf of the corporation) and principal officers:

a) Name of Directors Business Address

Timothy Palmer 1750 Osceola Dr., W. Palm Beach, FL

Gerard Haryman 1750 Osceola Dr., W. Palm Beach, FL

Thomas Donaldson 1750 Osceola Dr., W. Palm.Beach, FL

b) Name and Office Business Address
of Principal Officers

Gerard Haryman, Pres/Treas Same

Thomas Donaldson, Vice Pres/Sec Same

8. The aggregate number of shares which the corporation has authority to issue, itemized by classes
and series, if any, within a class:

Class of Shares (and Series, if any) Authorized Number of Each Class (and-Series)

Common 800,000,000

9. Unless a delayed date is specified, this application shall be effective when accepted for filing by the
Secretary of State (See Section 33-1-230):

A

. .

Date Q&Lﬁ\ (Z Zbog Epicus Communications Group, Inc.
= 7 Nagng of Corporation

L Gignature /
/ ecacd Wac Mm%eres\&ey\'\

Type or Print Name and Office




I hereby consent to the appointment as Registered Agent of EPICUS
COMMUNICATIONS GROUP, INC.

Corpora MPMY ﬂ
Qm g4
YALLLS

N

B .
Ki; » Assistant Secretary
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AN IMPORTANT NOTICE REGARDING
YOUR LOCAL AND LONG DISTANCE TELEPHONE SERVICE
FROM EPICUS INC. AND EPICUS COMMUNICATIONS GROUP, INC.

Dear Valued Customer:

It has been the pleasure of Epicus, Inc to provide you with quality local and long distance
telecommunications services. However, as part of a bankruptcy reorganization plan Epicus, Inc.
will no longer be providing telecommunication services in South Carolina. Instead Epicus, Inc.’s
parent company Epicus Communications Group, Inc. will be providing you local and long
distance telecommunications services. As a customer of Epicus Communications Group, Inc, you
will continue to receive all of the features, terms and conditions of service and current rates that
you enjoy today. Notice of any future changes in rates, terms and conditions of service will be
provided to you in writing or as otherwise provided by law. The anticipated date for the transfer
of your service to Epicus Communications Group, Inc is October 15, 2005, or as soon thereafier
as the necessary governmental approvals can be obtained.

It has been the pleasure of Epicus, Inc to provide you with quality local and long distance
telecommunications services and we emphasize that you will be treated as a valued customer of
Epicus Communications Group, Inc. As always, you may choose another carrier for your
telephone service at any time. Unless you choose another carrier within thirty (30) days of the
date of this letter, as is your right, you will automatically become an Epicus Communications
Group, Inc. customer upon confirmation of the reorganization plan. You do not need to take any
action to be transferred to Epicus Communications Group, Inc. Epicus Communications Group,
Inc. will pay any change charges associated with the transfer of your account to it. If you have
placed a “freeze” on Epicus Inc.’s local or long distance services to prevent their unauthorized
transfer to another carrier, such freeze will be lifted when your Epicus Inc.’s services are
transferred to Epicus Communications Group, Inc. At your request, Epicus Communications
Group, Inc. can re-establish freeze protection for you after the transfer. Epicus Communications
Group, Inc. will work to resolve any complaints you may have against Epicus Inc.’s that have
not been resolved by the time your account is transferred.

We will do everything to help ensure that this transition is a smooth one. If you have any
questions or concerns regarding this notice or any of Epicus Communications Group, Inc.’s
services, please contact 1-800-314-8428.

Thank you.

Epicus Communications Group, Inc.
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PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA

DOCKETING DEPARTMENT

NOTICE OF FILING AND HEARING

DOCKET NO. 2005-_-C

Epicus, Inc. (Epicus) and Epicus Communications Group, Inc. (ECG) (together the Applicants) have filed with the Public
Service Commission of South Carolina (the Commission) a Joint Application for authority to complete an assignment of
assets and to grant authority to ECG to provide local exchange and interexchange services and for alternative and flexible
regulation. The Joint Application was filed pursuant to South Carolina Code Ann. Sections 58-9-280 and 58-9-310 and

PLEASE TAKE NOTICE a hearing on the above matter has been scheduled to begin at on , before the Commission in
the Commission’s Hearing Room at 101 Executive Center Drive, Saluda Building, Columbia, South Carolina 29210.

PLEASE BE ADVISED that pursuant to South Carolina Code of Laws — Section 58-9-280, as amended, the Commission
will invoke the 120-day period allowed for consideration of this matter.

Any person who wishes to participate in this matter, as a party of record with the right of cross-examination should file a
Petition to Intervene in accordance with the Commission’s Rules of Practice and Procedure, on or before and indicate the
amount of time required for his presentation. Please refer to Docket No. 2005--C.
Any person who wishes to testify and present evidence at the hearing should notify the Docketing Department in writing
at the address below, and John J. Pringle, Jr., Esquire, at the above address in writing, on or before , and indicate the
amount of time required for his presentation. Please refer to Docket No. 2005--C.

Any person who wishes to be notified of any change in the hearing date, but does not wish to present testimony or be a

party of record, may do so by notifying the Docketing Department in writing at the address below on or before . Plegse
refer to Docket No. 2005--C.

PLEASE TAKE NOTICE: Any person who wishes to have his or her comments considered as part of the official
record of this proceeding MUST present such comments, in person, to the Commission during the hearing.

Persons seeking information about the Commission’s Procedures should contact the Commission by dialing (803) 896-
5113.

Public Service Commission of South Carolina
Attn: Docketing Department
Post Office Drawer 11649
Columbia, South Carolina 29211

SEP/07/05

PO Drawer 11649, Columbia, SC 2921 1, Synergy Business Park, 101 Executive Center Dr., Columbia, SC 29210-8411, 803-896-5100, www.psc.state.sc.us



